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CLOSING DOCUMENTS 

SALE OF 
McCORMICK SELPH ORDNANCE UNIT 

BY TELEDYNE INDUSTRIES, INC. 
TO McCORMICK SELPH, INC. 

TIME AND PLACE 

A. Date: July 16, 1999 

B. Time: 10:00 a.m. 

C. Place: Offices of Gibson, Dunn & Crutcher LLP, New York, New York 

PARTIES 

A. Seller: 

Teledyne Industries, Inc. 

Represented By: 

B. Purchaser 

Melanie S. Cibik, Esquire 
Allegheny Teledyne, Incorporated 

Charles E. Harris, III, Esquire 
Kirkpatrick & Lockhart LLP 

McCormick Selph, Inc. as assignee of J.F. Lehman Equity Investors I, L.P. (as 
permitted in§ 12.5) 

Represented By: Kenneth M. Doran 
Gibson, Dunn & Crutcher LLP 
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May 17, 1999 between Teledyne Industries, Inc. and J .F. Lehman 
Equity Investors I, L.P. 

A. Exhibit A - Bill of Sale 

B. Exhibit B- Corporation Grant Deed 

C. Exhibit C -Assignment ofPatents and Patent 
Application 

D. Exhibit D- Assignment and Assumption Agreement 

E. Exhibit E- Allocation ofPurchase Price 
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J.F. Lehman & Company 

Donald Glickman 
M~ PI/II'IMf' 

May 14, 1999 

BY FACSIMILE 

Teledyne Industries, Inc. 

<4SOPuttAvuue •Ncw'Yoric,NV \0022 

clo Allegheny Teledyne Incorporated 
1000 Six PPO Place 
Pittsburah, PA 1.5222-5479 
F.csimile: (412) 39.:,3010 

--

Attn.: Jon D. Walton, Senior Vice President, General Counael and Secretary 

Re: McCormick ~/ph 

Dear Mr. Walton: 

Reference is hereby made to that certain Asset Purchase and Sale Agreeawnt, 
dated • ofMay 12, 1999, by aod amoog Teledyne Industries, trw. ("Teledyne") and J.F. 
Lehman Equity IDvestors I, L.P. ("1FLEI") (the 11Asset Purchase Agreement"). Tenus not 
otherwise defined herein shall have lhe same meanings ascribed to them in the Al.set 
Purc:twc AgRement. 

Pursuaal to Scc:don 9.1 of the Asset Purchase Agreement. JFLEl hereby notifies 
T tledync that (i) JFLEI is not satisfied, for the rea90M aet forth below, with the 
iDtonnation obtained or not obtained Wider Section 9.1(&), Section 9.1 (h) or 
SCClion 9.l(i) of1be Asset Purchase Agreement and (ii) that JFLEI hereby t~rmi.naw the 
Asset Purchase Agreement in accordance with Section 9. 1 lhcrcof. 

As we have indicated, howevcr,JFLEJ would like to continue to wozk with 
Teledyne to consummate the transactions contemplated by die Asset Purchase 
Agreement, and wouJd aar." to do JO on the temu therein. except as set forth below: 

1) The AsKt Purchase Agreement must clearly state lhat the Seller's 
indemnity of the PURhaser for Ex~luded. Liabilities including, without limitation. for 
MOO warranty claims (other than Environmental Losses whidl ue speeific:aJJy limited to 
a five-year period pursuant to Section J O.(g)) sJWl survive until tbe expiration of the 
appliGable statute of limitations. In addition, lhe definition of Losses eontaiDed in 
Section 10.2(a) must be modified to include reasonable attorneys' fees and expenses. 

Tci21HJ• 1160. PP 2116)411, 
£-Mail: d;@jft,anacn.coaa 

--
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2.) SeetioD 9.1 of the Auet Purchase Agreement rnust be modified to funher 
c.ondition the Purchaser's oblieation to close on the receipt of consents to the assipanenu 
&Ddlor novations of the AODS aDd Delta IV c.ontraets. 

3) The As.tet Purchase Agr=mem should be modified to provide that the 
5dler will offer, at Purchasers expense, tr&Nitional serviteJ 1o the Purchaser followio& 
the Closing Date in the areu described on Exh;bit A· 

4) The SeDer will be responsible for severance payments, if any, which may 
bo ctue and payable to Pat Carroll. 

5) The Auet Purchase Agreement must be modified to provide that the 
cxistinc relationship with TeJedyne Japan will be continued on mutUally aecc:ptable temu 
follOwing the CloaiDc Date. 

6) The Seller rnust c:ontiDuc efforu ancJ cepital expeaditures prior to lhe 
Closins Date to uusc McCormick Selph to become "Y2K Compliant . ~ 

7) The ScUer should cause MeCoi'D\"k Selph to tJtecute the open purchase 
orders with Autoliv NA for JU)C and HACN. 

Please forgive the fonnality of this notice which Is mandated by the Asset 
Purcbas~~: Apemumt. With the abovt modifications, we remain committed to move 
forward with the: transaction u contemplated by the Asset PW"Chase Agreement. 

--·-------·---·--·--·---

J.f. LEHMAN EQtnTY 
INVESTORS, L.P. 

By: JFL MANAG£MENT, L.L.C., its $O]e 
General Penner 

Name: Donald Glickman 
Title: Managing Member 
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Ex 1-11M 'r A -
Certain essential cervices are currently provided by the Teledyne Ryan Aeronautical (TRA) to 

suppoJ1 the MtCormiclc Sdph Ordinance {MSO) unit. Thc1e servic~ may be required during a 

cnn.sition period as follows: 

l.) PurchasiDI aad Actouau Pa:rable Syttem 

'TJlA provides and maintains the JOftw&re and hardware used 'by MSO fOf' the purchasing and 

acc.ounu payable functions. TllA allo proc:ettes and distributes account! payable 'heda wrinen 

against MSO's opcratiq bank aeeount. T1lA eurrenlly charges approximately $7,000.00 &o 

SIO,ODO.OO per monrh for theJe xrviccs based on several alloc:&tion mdhods. Continuation of 

these serviees be required for four to tixmootb' after a doae of sale on June 30, 1999. 

2.) PayroU aad Be•eflu Proeenla1 

TRA provides payroll processing serviee; for MSO as the interface to the external ADP payroll 

serviu. TilA charges MSO approximately S3,000.00 per month based on the number of payroll 

eheela processed. TR.A aho maintains me benefits portion of the ADP system and charges }l.lSO 

approximately $3,000.00 per month for this effort. Continuation of these services may be 

required for on~ to three months after lhc close of sale. 

3.) IDkrllet Service~ 

nA. prov;des and maintains the hudw.,-c and software that supports Internet Acc:e11 for MSO. 

Approximately Sl,OOO.OO per month it atloeated·to MSO for th~e co'"· CODTinuation.e of these 

services may be required for one to three months after the close of sale. 



( 

.IAN 13. 199~ 6: 02AN 

JAMES L I.II.JRI1Y 
C.CU~ve V'!Cle Prwsident, finonoe ond Adn~inisltotion 
ond Chief finan6ol Officer 

Mr. Donald Glickman 
Managing Member 
J.F. Lehman Equity Investors I, L.P. 
clo J.F. Lehman & Company 
450 Park Avenue 
New York, NY 10022 

Re: McCormick Selph 

Dear Don: 

May 14,1999 

1!0. OOB8 P. 212 

l 000 Sil; Pf'G Ploee 
l'i/bburgh, Pit. 15222 
Phone: ~12_j94.2820 
fax: .412.394.28A2 

Subject to good faith negotiation of the seven item& set forth in your ]etler dated May 14, 
1999, this letter hereby extends the Asset Purchase and Sale Agreement between Teledyne 
Industries, Inc. and J.F. Lehman Equity Investotlll, L.l'. dated as of May 12, 1999 (the 
''Agreement") to 6:00PM (ET) on May 17, 1999. 

In the event that agreement is not reached on the items set forth in the May 14, 1999 
letter prior to such deadline, the Agreement shall tenninate without liability of any party to the 
other party, provided that the provisions of Section 12.J and 12.3 of the Agreement and 
Confidentiality Agreement '"ill swvive termination and will remain in full force and effect 

If you are in agreement with the foregoing extension, please sign this Jencr in the space 
provided below and return it to the undersigned via facsimile 314121394-3010. 

Agreed to as of the date written above: 

Sincerely, 

TELEDYNE INDUSTRIES, INC. 

es L.Murdy 
ecutive Vice President, Finan and 

Administration and Chief Financial Officer 

J.F. LEHMAN EQUITY INVESTORS I, L.P. 

By: JFL INVESTORS, L.L.C., its sole 
Genera) Partner 

Name: Donald Glickman 
Title: Managing Member 

cc: Kenneth M. Doran 

(0 

I 
I 



c 

c 

Donald Glickman 
Pmnn-

June 15, 1999 

Mr. Jon D. Walton 

J.R kh.man & Company 
450 Park Avmut ·New York. NY 10022 

Senior Vice President, General Counsel & Secretary 
Teledyne Industries, Inc. 
c/o Allegheny Teledyne Incorporated 
1000 Six PPG Place 
Pittsburgh, PA 15222 

Dear Sir: 

RECEIVED 
JUN 1 6 1999 

LAW DEPT. ATI 

Pursuant to Section 8(b)(i) of the Amended and Restated Asset Purchase and Sale 
Agreement by and between Teledyne Industries, Inc. and J .F. Lehman Equity Investors I, 
L.P. dated as of May 17, 1999, enclosed please find a summary description of the benefit 
plans to be provided to Transferred Employees. As noted in the attached executive 
summary, we have been able to maintain the existing benefit programs in practically all 
cases (other than the existing pension plan and associated liabilities, which are not 
included in the transaction). 

Please note that we are awaiting final confirmation regarding the transferability of the 
current 401(k) plan administered by Merrill Lynch. We expect to receive this 
confirmation by the end of this week. 

Should you have any questions or require additional information, please do not hesitate to 
call me at (212) 634-1160 or Louis Mintz at (212) 634-1174. 

cc: James L. Murdy (w/enclosures) 
Kenneth M. Doran (w/enclosures) 

' 

Td 212 634 II60 • Fax 212 634 IISS 
E-mail: dg@jflpartnm.com 



McCormick Selph Ordnance 

Executive Summary 

Aon Consulting has reviewed the information provided by McCormick Selph Ordnance 
for their Health and Welfare Benefit Programs, with instructions to accomplish the 
following: 

• Design a new benefits program for the employees of McCormick Selph 
Ordnance providing benefits which are substantially the same as those 
offered by Teledyne Ryan Aeronautical. 

• Obtain costs and administrative procedures to effect placement of contracts 
as of the anticipated sale closure date of June 30, 1999 (July 1, 1999). 

• Assist in the transition of these benefit programs in order to accommodate 
the least amount of disruption to current MSO employees and those being 
transferred to the SDI program. 

Wherever possible, Aon Consulting has negotiated with the current Teledyne carriers to 
extend the current contract benefits and rates through the end of 1999. In certain 
instances where this has not been possible, we have negotiated with like providers to 
duplicate the benefits and services currently provided. Below please find the results of 
our negotiations: 

• The current Pacificare and Lifeguard HMO benefit programs will be 
duplicated for MSO at the current Teledyne rates through December 31, 
1999. 

• As we were unable to obtain a United HealthCare contract for the current 7 
participants, Lifeguard has offered two PPO options for consideration. 
Although final rates have not yet been determined for this option, Lifeguard 
has indicated their expectation that the rates would not exceed what is 
currently being charged by United HealthCare. We have therefore utilized 
the current United HealthCare rates for premium planning purposes. 
Lifeguard's PPO option does not completely duplicate the current United 
HealthCare plan. We have illustrated the two options which come closest to 
the current plan design - one offering a slightly increased benefit, and one 
offering a slightly decreased benefit. MSO must make the decision of which 
plan to offer, considering it will be reflected in the rates. 

• It will not be possible to offer a Kaiser contract at this time, due to low 
participation. The current Kaiser enrollees will need to choose between 
Pacificare and Lifeguard. 

• Delta Dental will duplicate the current in force PPO plan, and also include a 
prepaid Dental plan option to replace the Teledyne CIGNA plan. There are 
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currently 10 participants under the CIGNA prepaid plan. However, Delta 
is unable to duplicate the current Teledyne rates for MSO, as Teledyne 
currently has a retention program due to its size. They anticipate an increase 
to the PPO rates of approximately 4%, and anticipate their prepaid plan rates 
to be approximately the same as the current CIGNA rates. We have used 
these rate assumptions. 

• Prudential is the current underwriter of the Long Term Disability program. 
They anticipate being able to duplicate the current contract for MSO, 
although they may need to replace some of the benefit provisions with 
standard contractual language due to MSO's group size. Many of the 
Teledyne provisions were customized. We do not anticipate this to 
negatively affect the program. At this time they also anticipate being able to 
duplicate the current Teledyne rate of $0.60 per $100 of covered payroll 
through December 31, 1999. 

• Aon Consulting has also negotiated with Prudential to provide the balance of 
the ancillary benefits, which include Life and Accidental Death and 
Dismemberment insurance for employees, spouses and families , Personal 
Accident Insurance and Voluntary Life Insurance. At present they anticipate 
their ability to duplicate the current programs, subject to their standard 
contract language, at the current rates. 

• The current Section 125 Flexible Spending Program (HealthCare and 
Dependent Care Spending Accounts) is administered by Watson-Wyatt in 
Denver. Included you will fmd a proposal from Aon Consulting's Flexible 
Benefits Unit to assume these administrative responsibilities effective July 1, 
1999. Claims incurred by MSO employees prior to June 30, 1999 will need 
to be submitted for reimbursement to their current Flexible Spending 
Account administrators. Claims incurred after July 1 , 1999 would be 
submitted to Aon Consulting for reimbursement. 

It was our expectation that duplication of the current programs for the MSO employees 
would result in a slightly increased premium to MSO. The size of the new group, as 
well as its demographics contributes significantly to this expectation. Our premium 
summary illustrates, however, an increase in premium of approximately 2%. In our 
experience, this is quite favorable. Please note that these premium figures are gross 
costs, and are exclusive of any employee contributions to the benefit program, as well 
as any employee funded benefits (such as Voluntary Life or Personal Accident 
coverages.) 

As requested, we have also provided a comparison of benefits to the SDI program. The 
benefit programs, while underwritten by different providers, provide substantially the 
same benefits, and should not cause any employee unrest. 



( Aon Consulting is pleased to present the results of our negotiations in the attached 
report. We look forward to continuing to be of assistance to McCormick Selph 
Ordnance through this transition. 



McCormick Selph Ordnance 

Comparison of Medical Plan Benefits 

I I Plans I New Plans O:ffi::o.:•.m: 711199 
IPLAN DESIGN I liiii liii Ualled HullbCan IUIJer I hdllcan I Ufquard I Ufopard I'I'U Oplloa I Ufopard 1'1'0 Oplloa 2 

DeciDdlble Nme Nooe 
,_, 

$1,;,;:;::;; Nooe Nooe None Sl~ivldual Sl~ivldual $2.50/lndivldual $2.50/lndividual 

LllodmeM.-am tlDiimlud UDIImitt:d $1,000,000 $1 ,000,000 Ualimited Ualimiled ~ $1,000,000 $1,000,000 $1,000,000 $1,000,000 

Amlaol Cop117111eat Limit 
., 

s~. ,_..,_ -"· 
- .. 

~~ ...... ,., •• OL 
Sl~. ~ ... ONIJ .. _, .. 

.. twrol .. -"· .. ,_..,_ -"· .. ·~, ... -"· S I ,500/lndividual $2,500/lndividual $2,000/lndividual $) ,000/lndividual 

PbJ*Iaa Ofllc:e Ylsib SS Capay SS Capay 90S after deductible 70S after deductible ssc...,O; SS Capay U Copoy SIO Copoy 10 S after deductible SIO Copoy 70S after deductible 

1111 llaopkal Serrlca IOOS IOOS I 90S after deductible 70S after deductible IOOS IOOS IOOS 90S after deductible 70S after deductible I 90S after deductible 70S after deductible 

Can SlS~vedlf ru eopoy. waived 1r 
90s after deductible 70S after deductible SS Copoy 

SlScopoy; Wllv.dlr. S2.5 capay: waived if 
after 70S after deductible I 90s after deductible 70S after deductible 

admHtt.d ~ admiaed 

IOOS 30 days per IOOS 30 days per 

IOOS 30 days per 
caleudar yeor rar calendar year for 

'"'plllleat Meatal Rullh calendar yeu, 
Mental Hcallb 

80S after deductible 
IOOS 30 days per calendar MenuiHeahll 

isos after deductible; 
admissioa; IOOS far sos or !he lint S400 IOOS ; 30 days per year, coordiaaled lhrou&h admissioa; IOOS for 

aos after deductible; SO S after deductible; SOt. after deductible; 

~ .. s ......... coontillaled lhrouab 
cbemical 

If are amnaed 30 days per calendar 30 days per alendar 30 days per calendar 30 d•ys por alendar 

~Bel•llb Pacific:are llebavionl lbrou&fl facilitalOf 
per day calendar yeu Pocifocan: llebavioral cbanical detoaifation: 

SOS up 1D $16,000 Hcallb SOS up ID $16,000 
yeu yeu year year 

Hcallb uretime rar ..,.,.._, lifetime ror 1Ubstance 
abuse rebobilitaliaa abuse reblbilitalion 

so eopoy ror 111 • 5lb 
visit SIO eopoy rar SO copoy ror 1•·5th visil; 
6dl · IOlllvisil SIS 

Menl>l Heallb • $20 Meatal Health · $20 
SIOcopoy rar61h-10lll 

eopoy for lith · lOib visil; S I 5 copoy far II th· Menul Health • $20 

Oatpotleat Meatal Raltb visil Coonliaalal 
eopoy, 20 visill per 

aos after deductible 
copoy. 20 visiiS per 

lOib visil Coordiaalecl copoy,.20 visiu per SOS after ckduaible, SOS 1fter deductible, 
caJeadar yeor ealeudar year S20 copoy, 20 visils per $20 copoy, 20 visiu 

....S, ASabslaDce lbrouJb Padfic:are 
Subllaac:e Alalse-

ir c:arc .,_,ed sos or S70 per visit 
Subllaac:eAbuse -

lhruuJbhcilic:are Cllendar year 
calendar yeu 

20 visiu per calaldar 
per alendar year 

20 visils por calendar 

1\bcuo 8aldlla llebavionl Healcb, 
SOS up ID $16,000 

lbrouab racililllar 
" copoy per visit, 

Behavioral Healcb, tiraiu:d SubstanceAbuse - SOS year year 

limiud 1D 20 visit& per 
urctime no limit 

lO 10 visilS per caleadar up lo $16,000 lifetime 

calaldar year. IOOS yeu. IOOS ror chr:caical 

rar cbemical ckpendency. 

clepeadency. 

Formulary Oaly OpeD l'onDllary 
$5 copoy; 70S S5 copoy; 70S 

Fannulary Only Open Fonnulary Open Formulary Open Fonnulary Open Formulary Open Formulary 

~..;. 
Draa 

U/aeaeric SS/a....nc 
tbereafterllPCS thereafter 11 PCS 

SS Copoy S5!&meric S5/Jmeric SIO/americ S I OI&CDCric $10/lmeric SIOI&en<ric 
panicipolina porlicipotina 

SIO/InDdDIIDC SIOibnudDIIDC plwmacies ·.,...,;..;.; SIO/brand 1111n1: S I 0/lnnd name S I 5/lnnd name S 13/lnnd name S 13/brand name S 13/brand name 

70S after deductible 70S after deductible 
70S after deductible 

ror IUIIlUlJ JYO eum for anaual IY" eum 
fOt anaual &Y" own 

oaly. Routine only. Rouline 

~Can S5 eopoy "eopoy IOOS Pbysicals, SS Copoy $5 capay u eopoy SIO copoy 
oaly. Routine SIO copoy Physicals, 

Pbysicals, 
immuniuUoos md lmmuaizatiora aod weU 

immuniZJtions and 

""'" cllild Clft DOl 
weU thild an ftOC 

covered. 
child are 1101 covered. covered. 

/ 



McCormick Selph Ordnance 

Comparison of Dental Plan Benefits 

r· · · · · · · · 1EEr ,;,~,~~;- "~[~JI 
• J .~ 

Deductible -
Applies to Basic & $50 None $50 None 
M~or Services Only 
Maximum Family 

$150 None $150 None Deductible 
Calendar Year Max Not Stated N/A Not Stated N/A 
Diagno~tic/ 100%; deductible 

100% 
100%; deductible 

100% 
Preventive waived waived 
Basic Services 75% 100% 15% 100% 

Major 50% 
Scheduled 

50% 
Scheduled 

copayments copayments 
Orthodontia 50% Not Covered 50% Not Covered 
Ortho Deductible Not Stated N/A Not Stated NIA 
Adult & Child(ren) or Children to age 19 

N/A 
Children to age 19 

N/A 
thild(ren) only only only 

Orthodontia Lifetime 
Not Stated N/A Not Stated NIA 

Maximum 
Periodontics I 

Covered under Basic Not Stated 
Covered under 

Not Stated 
Endodontics Basic 

•Copayment schedule to follow 
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McCormick Selph Ordnance 

Long Term Disability Plan Benefits 

$0.60 
$389,762 

$2,339 
$28,062.86 

Unable to perform your job 
due to illness or injury for a 
period of 12 months. After 

12 months, unable to ,..,. .. ..,~"....,"' 11 

any job suited to you by 
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McCormick Selph Ordnance 

Group Life and AD&D Plan Benefits 

$509.75 $509.75 

$6,117.00 $6,117.00 

Plan 1 - $5,000 
Plan 2 - One times basic Plan 2 - One times basic 

Reduces to 65% at age 65 
further reduces to 50% at 

70 

• Assumes all employees select Plan 1. 



JUI J[ 1999 2:05PM A T I LAW DEPARTMENT PGH 

W.US L M\JRP'I' 
E..DI!Ww Via: ~lclaN. fiftoNll ...J ~ 
en! o.IDI flftOIIt IGI Ofllcer 

J ~. Lelunan Equity lnves&ors L L.P. 
clo J.F. U:hman &. Company 
4.30 Park A venue 
New York. NY 1002.2 

Attention: Mr. Donald Olickmu 
M1U18ging Member 

.June 30, 1999 

lw. ~ou NO.r . J 110e 

NO. 9884 P. 2/5 

.AllEGHENY 
~~~~,~~-~.~ 
IQQO S. f'IG .... 
,.,.,.., ~ l5222 
"-r .. ,2.2, .. .2120 
,_ .t12~.:z.Ml 

Re: Amend~ and Restated As&et ~base and Sale Agreement by and bdween 
Teledyne Industries, Inc., and J.F. Lehman Equity Investors!, L.P. dall:d as of 
May 1 i, 1999 (lhe .. Agreement''), relating to McCormick Selph Ordnance Unh 

Dear Don: 

This letter sets fonh our agreement pursuant to Section 3.1 of me abovo-referenced 
Agreement to close the transactions contempla~ by the Agreement OD July 16, 1999. or 
such otbcr date as the Purchaser and the Seller may a pee, but in no cvc=t later dwliuly 
30, 1999. 

Th.i£ lcttr.r also amemds S=loo 11 ~ l (b )(i) and Section 1 J .l(c)(i) of the Ag:rwneat 
by su'bstiruting Ju.Jy 30, 1999, for June 30, 1999. Accordingly, July 30, 1999will oo \he 
earliest cll1m on which lhe Purchaser and the Seller may terminate cbe AgRetme~Dt UDder 
Section ll.l(b) B!ld Secoonll.l(c), respectively. 

In addition, chis leacr amends the second seotenu of Section 6.4 of lhe Agreement 
by subscitutinl December 31, !999, for June 30, 2000. Accordingly, Dea~nber 31, 1999 
will be the date through which the Autoliv Purchase Ordcni will need to be extended. 

- Unless otherwise ~fined iD this letter, capitaliud t.enr11 used iD thi' letter eball 
have tbe rne•ninge; ascribed to such tem:ls iD the Agmcment. Except u amended bcn:by, 
all other provisions of the Agreement will remain in full force and effect. 

'\ 
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NO. 9622 HJ.P. 4 oo3 

J. F. Lehman Eq\Jiry Investors 1, L.P. 
-I ·-•• 

·Ju.ne 3o, 1999 
Page2 

If yoll are in agreement with the foregoing e:xrension and amendment. 
please sign this leuer in the space provided below and return it co the undersigned via 
facsimile at412-394-3010. 

Sincerely, 

TELEDYNE INDUSTRIES, INC. 

me L. Murdy 
utive Vice President, Finance and 

Administration and Chief Financial Officer 

AGREED TO, i11tending to be legally bound, 
as of the date written nbove: 

1. F. LEHMAN EQUITY INVESTORS r. L.P. 

By: 
I 

ors, LL!C., its sole 
er 

Donald Glickman 
Managing Member 

cc: Kenneth M. Dor1 
I 
I 
! 
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JAMES L MURDY 
Executive Vice President, Finance and Administration 
and Chief Financial Officer 

McCormick Selph, Inc. 
c/o J. F. Lelunan & Company 
450 Park A venue 
New York, New York 10022 

Attention: Mr. Keith Oster 

July 16, 1999 

Vice President and Secretary 

1 000 Six PPG Place 
Pittsburgh, PA 15222 
Phone: .412.39.4.2820 
Fox: .412.39.4.28.42 

Re: Amended and Restated Asset Purchase and Sale Agreement by and 
between Teledyne Industries, Inc., and McCormick Selph, Inc., as 
assignee of J. F. Lelunan Equity Investors 1, L.P ., dated as of 

Dear Keith: 

May 17, 1999, as amended, (the "Agreement"), relating to 
McCormick Selph Ordinance Unit 

This letter sets forth our agreement with respect to the offset obligations under 
Purchase Order P-3198643 between McCormick Selph Ordinance Unit of Teledyne Industries, 
Inc. and Lockheed Martin Vought Systems (the "Purchase Order"). 

In the event that McCormick Selph, Inc. ("Buyer") generates offset credits which 
may be used to met the offset requirements of the Purchase Order, Buyer shall transfer such 
credits to Teledyne Industries, Inc. to permit Teledyne Industries, Inc. to satisfy its offset 
obligations under the Purchase Order. 

This letter also sets forth our agreement that Teledyne Industries, Inc. will make 
available to the Buyer the services of John Kemble through August 30, 1999 to the extent Mr. 
Kemble remains an employee of Teledyne Industries, Inc., provided that the Buyer reimburses 
Teledyne Industries, Inc. for the costs of Mr. Kemble's salary and benefits during such period 
with payment to be made by Buyer within thirty days of receipt of an invoice. 

Unless otherwise defined in this letter, capitalized terms used in this letter shall 
have the meanings ascribed to such terms in the Agreement. Except as amended hereby, all other 
provisions of the Agreement will remain in full force and effect. 

PI-399116.01 

' 
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McCormick Selph, Inc. 
July 16, 1999 
Page 2 

If you are in agreement with the foregoing letter, please sign this letter in the 
space provided below and return it to the undersigned via facsimile at 412-394-3010. 

AGREED TO, intending to be legally 
bound as of the date written above: 

McCORMICK SELPH, INC. 

Keith Oster 
Vice President and Secretary 

Sincerely, 

TELEDYNE INDUSTRIES, INC. 

es L. Murdy 
Executive Vice President, Finance and 
Administration and Chief Financial Officer 
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McCormick Selph, Inc. 
July 16, 1999 
Page 2 

If you are in agreement with the foregoing letter, please sign this letter in the 
space provided below and return it to the undersigned via facsimile at 412-394-3010. 

AGREED TO, intending to be legally 
bound as of the date written above: 

McCORMICK SELPH, INC. 

Vice President and Secretary 

Sincerely, 

TELEDYNE INDUSTRIES, INC. 

By ________________________ __ 

James L. Murdy 
Executive Vice President, Finance and 
Administration and Chief Financial Officer 



JAMES L MURDY 
Executive Vice President, Finance and Administration 
and Chief Financial Officer 

McCormick Selph, Inc. 
c/o J. F. Lehman & Company 
450 Park A venue 
New York, New York 10022 

Attention: Mr. Keith Oster 

July 16, 1999 

Vice President and Secretary 

1 000 Six PPG Place 
Pittsburgh, PA 15222 
Phone: 412.394.2820 
Fax: .412.39.4.2842 

Re: Amended and Restated Asset Purchase and Sale Agreement by and 
between Teledyne Industries, Inc. {the "Seller") and McCormick 
Selph, Inc. ("Buyer"), as assignee of J. F. Lehman Equity Investors 
1, L.P., dated as ofMay 17, 1999, as amended, (the "Agreement"), 
relating to McCormick Selph Ordnance Unit 

Dear Keith: 

This letter sets forth our agreement with respect to guaranty and indemnity 
obligations undertaken or retained by Seller pursuant to any customer consents obtained or 
novation agreements entered into by Seller as of the date hereof or after the date hereof in 
connection with the above transaction (the "Specified Obligations"). As used herein, the term 
"Customer Consents" shall mean consents from customers with respect to contracts listed on 
Schedule 2.1 (d) to the Agreement. 

In the event that Seller is called upon to satisfy any Specified Obligation, Buyer 
shall indemnify, defend and hold harmless Seller and promptly reimburse Seller with respect to 
all Losses arising or resulting from or related to such Specified Obligations without regard to any 
limitation in Section 10.3 of the Agreement or other limitations. 

In the event that Seller is required to waive any rights, claims or defenses against 
any customer of Seller pursuant to any customer consents obtained or novation agreements 
entered into by Seller as of the date hereof or after the date hereof in connection with the above 
transaction and such rights, claims or defenses have been assigned or otherwise transferred to 
Buyer in connection with the above transaction, Buyer shall, at the request of the Seller, assert 
such rights, claims or defenses for the benefit of the Seller. 

Unless otherwise defined in this letter, capitalized terms used in this letter shall 
have the meaning ascribed to such terms in the Agreement. Except as amended hereby, all other 
provisions of the Agreement will remain in full force and effect and it is understood and agreeQ 



( McCormick Selph, Inc. 
July I6, I999 
Page2 

that the provisions of Sections I 0.4 and I 0.5 of the Agreement shall apply to the obligations of 
the Buyer set forth in the two preceding paragraphs. 

If you are in agreement with the foregoing letter, please sign this letter in the 
space provided below and return it to the undersigned via facsimile at 4I2-394-3010. 

AGREED TO, intending to be legally 
bound as of the date written above: 

McCORMICK SELPH, INC. 

NA991960.212/3+ 

Sincerely, 

TELEDYNE INDUSTRIES, INC. 

By ____________________ _ 

James L. Murdy 
Executive Vice President, Finance and 
Administration and ChiefFinancial Officer 



MgCmm,ick Sclpb, IDe. 
July 1~, 1999 
Page2 

that 1bc provisiaD.s of Sectiolls 10.4 aD&llO.S of the Agt""GDcnt shall apply to the obllgatiom af 
the Buycr-set 1brth in tha two precmg paragraphs. 

If you ate in agreemem with tho fare:oiallettcr, please sip this leUcr iD the 
space provided below and return it to the undersiguc.l vi& facsimile 1141~394-30 10. 

.AGREED TO. iutaJding to be legally 
'bound as of the data wrltteD above: 

McCORMICK SELPH, INC. 

SiDcc:rely. 

TELEDYNE JND'USTRIES. INC. 

.. ..-... 

I -
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KIRKPATRICK & LOCKHART LLP 

THOMASA. DONOVAN 
( 412) JSS-6466 
DONOVATA@IlLCOM 

VIA HAND DELIVERY 

Melanie Cibik, Esquire 
Allegheny Teledyne Incorporated 
1000 Six PPG Place 
Pittsburgh, PA 15222 

I 500 OLI\'ER BUILDING 

PrrfSBURGU, PE('I.'NSYLVANIA I 5211-1311 

TELEPHO/I.'E (411) JH-MOO 

FACSIMILE (411) 355-6501 

W\tt~·.kl.com 

May 27, 1999 

RE: McCormick Selph 

Dear Melanie: 

Enclosed for your files is a copy of the Federal Trade Commission's letter 
acknowledging receipt of the Premerger Notification forms from Allegheny Teledyne 
Incorporated and J. F. Lehman Equity Investors I, L .. P .. , in connection with the sale of the assets of 
the McCormick Selph ordinance unit.. The waiting period under Hart-Scott-Rodino will expire on 
June 19, 1999 unless it is terminated early or extended by a Second Request. 

TAD/lak 
Enclosure 

If you have any questions, please give me a call.. 

Sincerely, 

~~J 
-- ;r<cx ·v~ 

Thomas A .. Donovan 

cc: David Grecco, Esq .. (w/encl..) 

Pl-J76.S.S.S .. Ol 

BOSTON· HARRISBURG .. MIAMI · I':E\\' YORK. PITTSBURGH. WASHINGTON 

Is-



Bureau of Competition 
Premerger Notification Office 

Thomas A Donovan, 
Jon D Walton 
Kirkpatrick & Lockhard LLP 
1500 Oliver Building 
Pittsburgh, PA 15222 

UNITED STATES OF AMERICA 

FEDERAL TRADE COMMISSION 

May 24, 1999 

Re: Premerger Notification Requirements Under the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976 

Dear Mr Donovan : 

This office and the Antitrust Division of the Department of Justice received completed Notification 
and Report Forms from all parties to the proposed acquisition by J.F. Lehman Equity Investors I, 
L.P. of certain assets of McCormick Selph Ordance business unit of Teledyne Industries from 
Allegheny Teledyne Incorporated . The waiting period required by Section 7 A(b)(1) of the Clayton 
Act, 15 U.S.C. Section 18a(b)(1) began on May 20, 1999 ,·and will expire at 11:59 p.m. on June 19, 
1999 , unless extended by a request for additional information or documentary material or unless 
ear1y termination of the waiting period is granted pursuant to 16 C.F.R. Section 803.11. 

If you should have any questions concerning this matter, please refer to identification number 
19992835. 

J e H Ferkingstad 
lnve trgator 
Premerger Notification Office 
Bureau of Competition 
(202) 326-31 00 
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AFFIDAVIT 

Made Pursuant to Section 803.5 of the 
Rules Promulgated Under Hart-Scott-Rodino 

Antitrust Improvements Act of 1976 

COMMONWEALTH OF PENNSYLVANIA 
ss: 

COUN1V OF ALLEGHENY 

I, Jon D. Walton, being duly sworn, do hereby depose and state that: 

1. I am Senior Vice President, General Counsel and Secretary of Allegheny Teledyne Incorporated 
rATr). 

2. J. F. Lehman Equity Investors I, LP. \Lehman·) and Teledyne Industries, Inc. ("Teledyne·). a wholly
owned subsidiary of ATI, have executed an Amended and Restated Asset Purchase and Sale 
Agreement dated as of May 17, 1999 (the • Agreemenr), a copy of which is being filed with the Form 
referred to in paragraph 3 below, pursuant to which Lehman would acquire substantially all of the 
assets and business of the McCormick Selph Ordnance business unit of Teledyne Ryan Aeronautical, 
which is a division of Teledyne, for approximately $39 million in cash and the assumption of 
approximately $3.9 million in liabilities. 

3. I am executing this Affidavit on behalf of ATI pursuant to 16 C.F.R. § 803.5(b) in connection with the 
Premerger Notification and Report Form that the Company is filing with the Federal Trade 
Commission and the Antitrust Division of the Department of Justice in connection with the 
aforementioned transaction. 

4. Subject to the terms and conditions of the Agreement, ATI has a good faith intention of consummating 
the aforementioned transaction. 

SWORN TO AND SUBSCRIBED 

before me this L!l day of 

May, 1999. 

#§A-b~ 

Pl-141054.01 

Notartal Seal 
Beve!ty A. Dllzos, Notary Public 

Pltl&burgh. Allegheny County 
Uy Convrisslon Expires June 4, 2002 

Member, Pennsylvania Association of Notaries 
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16 C.F .R. Part 803 - Appendi~t 

3084-GOOS 

NOTIFICATION AND REPORT FORM FOR CERTAIN MERGERS AND ACQUISITIONS 

~ Attach the Affidavit required by § 803.5 to this page 

FOR Cll'l'a USE OHl Y 

TRAHSACTION NUUIIER 

IS THIS ACQUISITION A CASH TENDER OFFER? I I 1 I I 
0 YES 181NO 0 CTO 0 ETR 

DO YOU REQUEST EARLY TERMINATION OF THE WAITING PERIOD? (Grants of eatty termination are published in the Federal Register.) 

181 YES 0 NO 
f 

ITEM 1 
(a) NAME AND HEADQUARTERS ADDRESS OF PERSON FlUNG 

Allegheny Teledyne Incorporated 
1000 Six PPG Place 
Pittsburgh, PA 15222-5479 

(b) PERSON FILING NOTIFICATION IS 

0 an acquiring person 181 an acquired person Obolh 

(c) UST NAMES OF UlTIMATE PARENT ENTITIES OF All ACQUIRING LIST NAMES OF UlTIMATE PARENT ENTITIES OF All ACQUIRED 
PERSONS PERSONS 

J. F. Lehman E u· Investors I L.P. 

(d) THIS ACQUISITION IS (put an X in all the boxes that apply) 

181 an acquisition of assets 
0 a merger (see § 801.2) 

0 an acquisHion subject to§ 801.2(e) 

0 a formation of a joint venture or other corporation (see § 801.40) 

0 an acquisition subject to§ 801.30 (specify type) 

0 other (specify) 

0 a consolidation 
0 an acquislion of YOting securities 

0 a secondary acquisition 

0 an acquisition subject to§ 801 .31 

(e) INDICATE THE HIGHEST NOTIFICATION THRESHOLD IN§ 801 (b) FOR WHICij THIS FORM IS BEING FILED (acquiring person oriy) 

0$15 mllfion 0 15% 0 25% 0 50'11. 

(f) VALUE OF VOTING SECURITIES TO BE ACQUIRED 

NIA 
VALUE OF ASSETS 

Approx. $ 42.9 million 

(g) PUT AN "'X:' IN THE APPROPRIATE BOX TO DESCRIBE ENTITY FILING NOTIFICATION 

181 Corporation 0 Partnership 0 other (Specify) 

(h) DATA FURNISHED 

181 calendar year 0 fiScal year (specify period)_ (11"10r1Wyear) to_ (month/year") 

THIS FORM IS REQUIRED BY LAW and must be flied separately by each 
person which, by reason of a merger, consolidation or acquisHion, Is subject to 
§ 7A of the Clayton Act, 15 U.S.C. § 18a, as added by Section 201 of the 
Hart-Scott-Rodino Antitrust Improvements Act of 1976, Pub. L. No. 94435, 
90 Stat. 1390, and rules promulgated thereunder (hereinafter referred to as 
"the rules" or by section number). The statute and rules are set forth in the 
Federal Register at 43 FR 33450; the rules may also be found at 16 CFR 
Parts 801..<J3. Failure to fde this Notification and Report Form, and to observe 
the required waiting period before consummating the acquisition in 
accordance with the applicable provisions of 15 U.S.C. § 18a and the rules, 
subjects any "person," as defmed in the rules, or any Individuals responsible 
for noncompliance, to liabUity for a penaHy of not more than $10,000 for each 
day during which such person Is in violation of 15 U.S.C. § 18a. 

DISCLOSURE NOTICE - Public reporting burden for this report Is estimated 
to vary from 8 to 160 hours per response, with an average of 39 hours per 
response, Including time for reviewing instructions, searching existing data 
sources, gathering and maintaining the data needed, and completing and 
reviewing the collection of information. Send comments regarding the burden 
estimate or any other aspect of this report, including suggestions for reducing 
this burden, to: 

All Information and documentary material filed in or with this Form Is 
confidential. n Is exempt from disclosure under the Freedom of Information 
Act, and may be made public only in an administrative or judicial 
proceeding, or lfiSCiosed to Congress or to a duly authorized committee or 
subcommittee of Congress. 
Complete and return two notarized copies (with one set of documentary 
attachments) of this NotifiCation and Report Form to Premerger NotifiCation 
OffiCe, Bureau of Competition, Room 303, Federal Trade Commission, 
Washington, D.C. 20580, and three notarized copies (with one set or 
documentary anachments) to Department of Justice, Antitrust Division, 
OffiCe of Operations, Premerger Notification Unit, Patrick Henry Building, 
601 D Street, NW, Room 10.013, Washington, D.C. 20530. The central 
offiCe for Information and assistar~ce with respect to matters In connection 
with this NotifiCation and Report Form is Room 303, Federal Trade 
Commission, Washington, D.C. 20580, phone (202) 326-3100. 

Prernerger NotiriCCition Office 
H-303 
Federal Trade Commission 
Washing1on, D.C. 20580 

OffiCe of Information and 
Regulatory Affairs, 

Office of Management and Budget 
Washing1on, DC 20503 
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NAME OF PERSON FILING NOTIFICATION 

ALLEGHENY TELEDYNE INCORPORATED 

DATE 

May 19,1999 

PUT AN X IN THE APPROPRIATE BOX AND GIVE THE NAME AND ADDRESS OF ENTITY FILING NOTIFICATION ("rf othef than unimate parent entity) 

181 NA 0 This report is being flied on behall ol a foreign person 
pursuant to § 803.4. 

NAME OF ENTITY FILING NOTIFICATION 

0 This report is being filed on behalf of the ultimate parent entity by 
anolhef entity within the same person authorized by it to file pursuant to 
§ 803.2(a). 

ADDRESS 

OJ NAME AND ADDRESS OF ENTITY MAIQNG ACQUISITION OR WHOSE ASSETS oR VOTING SECURmEs ARE BEING ACQUIRED IF 
DIFFERENT FROM THE ULTIMATE PARENT ENTITY IDENTIFIED IN ITEM 1(a) 

f 

Teledyne Industries, Inc. 
2049 Century Park East 
Suite 1500 
Los Angeles, california 90067-3101 

PERCENT OF VOTING SECURITIES HELD BY EACH ENTITY IDENTIFIED IN ITEM 1(a) 

100% 

ITEM2 

2(a) DESCRIPTION OF ACQUISITION 

Acoulrino Person 

J. F. Lehman Equity Investors I, LP. ("Lehman") 
c/o J.F. Lehman & Company 
450 Park Avenue, Sixth Floor 
NewYork, NY 10022 

Acguirecl Person 

AJegheny Teledyne lncorpor;lled ("A Tr) 
1000 Six PPG Place 
~. PA 15222-5479 

Mc:Corri:t Selph Ordnance Unit of 
Teledyne Industries, Inc. 
3601 Union Road 
Post Office Box 6 
HoUister, CA 95024-0006 

Lehman and Teledyne Industries, Inc. ("Teledyne"), an Indirect wholly.()Wiled subsidiary ~rAn, haYe executed an Amended and Restated Asset Pun:hase and 
Sale Agreement dated as of May 17, 1999 (the "Agreement"), a copy of which Is attached as Ellhlbit 1, pursuant to which Lehman (or an affdiate of Lehman) 
would acquire substantially au of the assets and business or the McCormick Selph Ordnance business unit ("McCormick Selph") of Teledyne Ryan 
Aeronautical, which Is a division of Teledyne, for appniiCimately $39 rnHiion In cash (subject to a working capital adjustment) and the assumption of 
approximately $3.9 million In liabilities. Completion of the acquisition Is subject to certain ccnditions, Including the ecpiration or termination of the waiting period 
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976. The parties l!lCpeCt to close the transaction as soon as practicable following the satisfaction 
or waiver of these conditions, Including the expiration or earty termination of the waiting period. 

2(b)Q) ASSETS To BE ACQUIRED (to be rompleted only for assets acquisitions) 

Under the Agreement, Letvnan would acquire substantially all of the assets and business of McConnk:k Selph for apprmdmately $39 mHiion In cash (subject to 
• working capital adjustment) and the assumption of approximately $3.9 mDIIon In iabilities. See Agreement Section 2.1. McCormick Selph's assets include 
accounts receivable, Inventories, intellectual property, real property, plant anc1 equipment McCormick Selph's manufacturing plant Is located In Hollister, 
C81ifomla. The parties have agreed upon an anocation of the purchase price among specifiC categories of assets as described In Exhibit E of the Agreement. 

2(b)[li) ASSETS HELD BY ACQUIRING PERSON 

N/A 

2(c) VOTING SECURITIES TO BE ACQUIRED 

N/A 

(c)Q) UST AND DESCRIPTION OF VOTING SECURITIES AND UST OF NON-VoTING SECURITIES: 

N/A 

(c)(ii) TOTAL NUMBER OF SHARES OF EACH CLASS OF SECURITY: 

N/A 

(c)(iii) TOTAL NUMBER OF SHARES OF EACH CLASS OF SECURITY BEING ACQUIRED: 

N/A 

(c)(iv) IDENTITY OF PERSONS ACQUIRING SECURITIES: 

N/A 



NAME OF PERSON FlUNG NOTIFICATION 

ALLEGHENY TELEDYNE INCORPORATED 

(c}(v) DOLLAR VALUE OF SECURITIES IN EACH CLASS BEING ACQUIRED: 

N/A 

DATE 

May 19, 1999 

(c)(vl) TOTAL NUMBER OF EACH CLASS OF SECURmES HELD BY ACQUIRING PERSON AS A RESULT OF THE ACQUISITION: 

NIA 

(c)(vii) PERCENTAGE OF EACH CLASS OF SECURITIES HELD BY ACQUIRING PERSON AS A RESULT OF THE ACQUISITION: 

N/A 

(c)(viii) DOLLAR VALUE OF SECURITIES TO BE HELD AS A RESULT OF THE ACQUISITION: 

NIA 

(d) SUBMIT A COPY OF THE MOST RECENT VERSION OF CONTRACT OR AGREEMENT («letter of intent to merge« acquire) 

DO NOT ATTACH THIS DOCUMENT TO THIS PAGE. ATTACHMENT OR REFERENCE NUMBER OF CONTRACT OR AGREEMENT: 1 

ITEM3 

ASSETS AND VOTING SECURITIES HELD AS A RESULT OF THE ACQUISITION 

(a) PERCENTAGE OF ASSETS: Approximately 1.3"1. 

(b) PERCENTAGE OF VOTING SECURITIES: NIA 

(c) AGGREGATE TOTAL VALUE: Approximately $42.9 mllr1011 

ITEM4 

PERSONS FlUNG NOTIFICATION MAY PROVIDE BELOW AN OPTIONAL INDEX OF DOCUMENTS REQUIRED TO BE SUBMITTED BY ITEM 4 
(see item by item lnstruc:IJons). THESE DOCUMENTS SHOULD NOT BE ATTACHED TO THIS PAGE. 

(a) DOCUMENTS FILED WITH THE UNITED STATES SECURITIES AND EXCHANGE 
COMMISSION 

Allegheny Teledyne Incorporated Form 1 0-K for the fiscal year ended December 31, 1998 

Allegheny Teledyne Incorporated Form 1 0-Q for the quarter ended March 31, 1999 

Allegheny Teledyne Incorporated Notice of 1999 Annual Meeting of Stockholders and Proxy Statement 
dated March 18, 1999 

(b) ANNUAL REPORTS, ANNUAL AUDIT REPORTS, AND REGULARLY PREPARED BALANCE 
SHEETS 

1998 Allegheny Teledyne Annual Report 

(c) STUDIES, SURVEYS, ANALYSES, AND REPORTS 

Uncoln Partners LLC, Confidential Information Memorandum, October 1998 

McCormick Selph, Management Presentation, October 1998 

Memorandum from J. Lawson~!!!. to J. Murdy~!!! •• November 6, 1998 

Memorandum from J. Lawson~!!!. to J. Murdy~!!! .• January 15, 1999 

Uncoln Partners LLC, McCormick Selph Business Update, February 3, 1999 

1999 McCormick Selph, Comparison of February 15, 1999 Forecast to Offering Memorandum, 
February 15, 1999 

McCormick Selph, Management Presentation, March 2, 1999 

ATTACHMENT OR REFERENCE NUMBER 

2 

3 

4 

ATTACHMENT OR REFERENCE NUMBER 

5 

ATTACHMENT OR REFERENCE NUMBER 

6 

7 

6 

9 

10 

11 

12 
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NAME OF PERSON FILING NOTIFICATION 

ALLEGHENY TELEDYNE INCORPORATED 

Uncoln Partners, Questions lrom J. F. Lehman and Responses, Apri 13,1999 

Lincoln Partners, Summary ol Conversation with J. F. Lehman, March 31, 1999 

ITEM 5 

( 
DATE 

May 19,1999 

13 

14 

(See the "Relerences· listed in the Genenlllnstructions to the Form. R ... to the 1987 ecWon of the Standard lndusbial ClassifiCation Manual for the 4-digit 
(SIC Code) Industry codes: Refer to the Numerical List of Manufactured a Mineral Products, 1992 Census of Manufact\Rrs and Census of Mineral 
Industries (MC92-R-1) for the 5-digit product class and 7-<ligit product codes. Report revenues ror the 5-digit and 7-dgit codes using the codes In the 
columns labeled "Product code.") 

S(a) DOLI.~R REVENUES BY INDUSTRY 

4-DIGIT DESCRIP110N 
INDUSTRY CODE 

Product code 
published 

2892 Explosives 
3679 Electronic Components, Not Elsewhere Classified 

5(b)(l) DOLLAR REVENUES BY MANUFACTURED PRODUCTS 

7-DIGIT DESCRJPT10N 
PRODUCT CODE 

Product code 
published 

2892071 other explosives, Including military detonators, jet startl!fS, fuse and explosive assemblies, 
etc. 

3679998 All other electronic parts, n.e.c. and speclariZed electronic hardware, n.e.c. 

S(b)(ii) PRODUCTS ADDED OR DELETED 
7-DIGIT 

PRODUCT CODE 
Product code 

published 

DESCRIPTION 

Adcfttions: 

N/A 

7-DIGIT DESCRIPTION 
PRODUCT CODE 

Product code Deletions: 
published 

3679998 All other electronic parts, n.e.c. and specialized e1ec:tron1c hardware, n.e.c. 

5(b)(iii) DOLLAR REVENUES BY MANUFACTURED PRODUCT CLASS 
S-DIGIT DESCRIPTION 

PRODUCT 
CLASS CODE 
Product code 

published 

28920 Explosives 

S(c) DOLLAR REVENUES BY NON-MANUFACTURING INDUSTRY 
4-DIGIT DESCRIPTION 

INDUSTRY CODE 

NIA 

1992TOTAL 
DOLLAR REVENUES 

(000) 

$ 27,794 
$ 6,633 

1992TOTAL 
DOLLAR REVENUES 

(000) 

YEAR OF 
ADDmON 

$ 27,794 

$ 6,633 

1996TOTAL 
DOLLAR 

REVENUES 
(000) 

YEAR OF 
DELETION 

1998 

YEAR 
1998 

TOTAL DOLLAR REVENUES 
(000) 

$30,388 

YEAR 

TOTAL DOLLAR REVENUES 



------------------~,.----~------------
NAME OF PERSON FILING NOTIFICATION 

ALLEGHENY TELEDYNE INCORPORATED 

DATE 

May 19,1999 

S(d) COMPLETE ONLY IF ACQUISITION IS THE FORMATION OF A JOINT VENTURE OR OTHER CORPORATION 

N/A 

S(d)(i) NAME AND ADDRESS OF THE JOINT VENTURE OR OTHER CORPORATION 

N/A 

S(d)Oi) 

(A) CONTRIBUTIONS THAT EACH PERSON FORMING THE JOINT VENTURE OR OTHER CORPORATION HAS AGREED TO MAKE. 

N/A 

(B) DESCRIPTION OF ANY CONTRACTS OR AGREEMENTS 

N/A 

(C) DESCRIPTION OF ANY CREDIT GUARANTEES OR OBLIGATIONS 

N/A 

(D) DESCRIPTION OF CONSIDERA TlON WHICH EACH PERSON FORMING THE JOINT VENTURE OR OTHER CORPORA TlON Will RECEIVE 

N/A 

S(d)(BJ) DESCRIPTION OF THE BUSINESS IN WHICH THE JOINT VENTURE OR OTHER CORPORATION WILL ENGAGE 

N/A 

S(d)(lv) SOURCE OF DOLLAR REVENUES BY 4-0IGIT SIC CODE (non-manufactlmg) AND BY 5-DIGIT PRODUCT CLASS (manufacturing) 

N/A 

ITEM& 

6(a) ENTITIES WITHIN PERSON FILING NOT1FICAT10N 

N/A 

6(b) SHAREHOLDERS OF PERSON FlUNG NOTIFICATION 

N/A 

6(c) HOLDINGS OF PERSON FILING NOTIFICATION 

N/A 

ITEM 7 DOLLAR REVENUES 

7(a) 4-DIGIT SIC CODE AND DESCRIPTION 

None 

7(b) NAME OF EACH PERSON WHICH ALSO DERIVED DOLLAR REVENUES 

7(c) GEOGRAPHIC MARKET INFORMATION 

ITEM 8 vendor-vendee relationship 

181 NO 0 YES (If yes and you are the vendee, complete the following) 

PRODUCT PURCHASES I VENDOR 

ITEM 9 PRIOR ACQUISITIONS (to be completed by acquiring person only) 

N/A 

DOLLAR AMOUNT 
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NAME OF PERSON FILING NOTIFICATION 

ALLEGHENY TELEDYNE INCORPORATED 

------------------~(----~------------
DATE 

May 19. 1999 

ITEM 1 0 IDENTIFICATION OF PERSON TO CONTACT REGARDING THIS REPORT 

Jon D. Walton 

Thomas A. Donovan 

FIRM N('ME AND BUSINESS ADDRESS 

Allegheny Teledyne Incorporated 
1000 Six PPG Place 
Pittsburgh, PA 15222 

Kirkpalric:k & Lockhart LLP 
1500 Oliver Building 
Pittsburgh, PA 15222 

TITLE OF CONTACT PERSON 

Scniof Vice President, General Counsel and Sec:retary. Allegheny 
Teledyne Incorporated 

Outside Counsel 

BUSINESS TELEPHONE NUMBER 

(412) 394-2836 

(412) 355-6466 

10(b) IDENTIFICATION OF AN INDIVIDUAL LOCATED IN THE UNITED STATES DESIGNATED FOR THE UMITED PURPOSE OF RECEIVING 
NOTICE OF ISSUANCE OF A REQUEST FOR ADOmONAL INFORMATION OR DOCUMENTS. (See§ 803.20.(b)(2)(iil)) 

NAME 

N/A 

ADDRESS 

TITLE 

BUSINESS TELEPHONE NUMBER 

CERTIFICATION 

This NOTIFICATION AND REPORT FORM, together with any and all appendices and attachments thereto, was prepared and assembled under my 
supervision in accordance with Instructions Issued by the Federal Trade Commission. Subjed to the recognition that, where so Indicated, reasonable 
estimates have been made because books and records do not provide the required data, the Information Is, to the best of my knowledge, lrue. correct. 
and complete in accordance with the statute and rules. 

NAME (Please print or type) 

Jon D. Walton 

SIGNATURE 

Pl-127019.01 

TITLE 

Senior Vice President, General Counsel and Secretary 

DATE 

199 9 
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~--~--------~r----------------~·----.------------
NAME OF PERSON FILING NOTIFICATION DATE 

ALLEGHENY TELEDYNE INCORPORATED May 19. 1999 

Subscribed and sworn to before me at the 

Clly of Pittsburgh, Commonwealth of Pennsylvania 

this J '1 t:Ju day of May, 1999 

Signature /!J .L1£-R-1-A A· .(} ~ 
f~ \r ~ 

lr-NobirlaiSuJ -----.1 
M C · · · 8evedy A. Dltzol, Nolary PLtlllc 

y ommiSSion exp1res ---t---:-My=-=~:~~lt!sheiSDII•II!lcghiii.,-A'Ellplrasl4l•llllllhlle~e~1111,~f"E6oca~ .. n~b.-----i~-----------

Member, Pennsylvania Association of Notaries 

,\ 

(Seal) 

• 0 

' · 

Pl-127019.01 
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INTI.RNATIONAL AGREEMENT 

THIS AGJtEBMBNT Ia made and entered into aa of the 9th day of June, 1999, by and bdwCCD 
MoConnitk Selph Ordnance Unit, havin& ita offiGN al3601 Union Road. HoUiatcr, CA, 95024, 
United Statca of America (hereinafter referred to u "Manuf'lcturcr") and. Teledyne Japan K.K.. 
having ita printipal place ofbusinesc at Shoaankm BF. t-3-21idabuhi, Chiyo4a-ku.. Tokyo 102, 
Japan (hacinaftcr referred to u "Repreeentative•). 

WITNISSEIB 

ID con~ideration of the mutual covenants and tonditionc herein contained. the parties 
mutually apee u fo~lowa: 

1. Producaud Territory. Manufacturer hereby appoints Rcprcacntativc on an cxcluaivo 
baai1 u iu authorized sales repreaentative to solicit ordcn for the foUowin1 produdl (hereinafter 
referred to u the "Product~"): 

all commercial and aeroapace product& 

durins the tmm ofthia A.sreemcnt from any purchuera locared in the Collowiq dncribed 
territory 

JAPAN 

2. Co•pe•••doa. (a) By the twentieth (20th) day of each calndar month, Manufacturer 
•hall pay R.epreuntative a commiS5ion of l.S% of the Net Invoice Price (u defined below) on 
the eale of oomm~ial procluctJ and So/e of the Net Invoice Price on the aalc of aeroap.ce 
produc:tl, ICt\lally paid to and received in whole by Manufactwer during the immocliatcly 
prcccdina calendar month for orders for Products solicited by :Repreaentative and thea accepted 
and lhipped by Manufactur•. 

"Net lnvoioc Pri"" shall mean Manufacturer's billing price leas: (i) refunds. rctums, 
commi11ions, packaaiD& insurance, duty, shipping costa, taxes, and aUowance1 granted. 

(D) Manufacturer may chanse price• from time to time, iD its sole diacrotion, and will provide 
sixty (60) daya prior notice of JUch cbaqea to Rapreseotativc. 

(c) Commiuiom•hall be payable at the addms of Representative set forth in Scctionl4 • 
Notice. 

(d) If the Net Invoice Price oC a Prod~t i1 1tated in a Gwtency other than U.S. Dollars, then, fOI" 
the pwpo.e or dctenniDin1 the amoUDt of commiaiona payable, such Net Invoice Price 1ball bo 
ccmvened into U.S. Dollars at the averase exehanse rate quoted in the Wall Street Journal in 
New York between 1ueh cumacia during the ten (10) buaineu days immediately prior to the 
d8le on which JUch commiuiODI become duo. Alternatively, Manufacturer, at its aole option, 
may pay any commission in the currency of the Net Invoice Price. 

I~ 



TRAVMSO AEROSPACE PROD Fax:408-637-1450 Jul 14 '99 13:49 P.03 

(e) The payment of eommiuiona u provided for iD thi• AJfocmcnt shall at all times be 1\abject to 
such paymCDts bcini pennitted and valid UDder the policies, t.wa. docrees, orders, Nlot and 
replatiODJ of the aovemment of the United Sta&et of Ameriu and of the sovemment or 
govemmCDtl of the CO\IIltly in which Reproaoatative'• prineipal place ofbuaintll it located md 
the country or countriea of tbc T erritoJY, md any 11entiea or inatrumentality'l of auch 
sovCI'DJDaltl, in effect at the time the sales are made ud at the time the eornmilliona are 
payable. 

(f) Manufacturer thall pay all eommi11iou owed to R.eprcacntative under thia Apecmcm within 
thirty (30) dayaafter tormination or expiratioD ofthia Aarccmcnt. 

(I) Together with a commiaaion paid to Jlcpreacntative. Manufacturer aha1J provide to 
R.epreHDtative (i) an accountinJ of 1he orden for which eommi11ion1 are beina paid (includins 
the c\lltomen' namea and invoice numb era), (ii) the rate of 'ommiaaioa of each order, and (iii) 
intonnation rclatins to any offaetl a1ainlt tommiuiODJ included in that payment 

(h) All payment. of commiasiODJ DOt diaputcd u to conectnets by Representative within oae 
yar after receipt thereof ahall thereafter conclusively be deemed correct for all purpo~e~. 

3. Export Coatrollllequlremeat.. The ultimate lhipment ofpotadial orckn 10liciled by 
Repreaentativc ahal1 be aubjeet to the ript llld ability of Manufacturer to make aueh aalet md 
sbipmCDta UDder all policie~, diCfell, ordcn, laws, rulcamd reauJ.ationa of the United Statec 
sovcmment and aseneiea and iDstrwncntality'a thereofpruently in effect, or wbich may be in 
effeet hereafter, which govem exports or otherwise pertain to export control•, iDcludin& without 
limitation. the lntemational Traftic·in·Anlll Reautationt. AIJ.y order which hu been ecceptcd by 
Mmuracturer but Which CIDDOt be flllfillod due to IUCh policiea, decren, orden.lawa, mlcs or 
rqulatioDI ahall be coDiidered ta have been rejec.tod whcm submitted to Manufacturer for 
accaptaDoo or njedicm. 

4. Rdati011a~lp of tlae Parthl. Repi'Cientativo ahaU be considerecl to be an iDdepcadent 
contractor. The relationlhip shall not be con.atruecl to be that of employer and employee, DOr to 
constitute 1 partDerahip, joint vcntule or apncy of my kind. 

Mmufacturer lhall not reimburse Repruentative for any expenaa which R.eproaentative miaht 
incur in cmmection with: (i) aolicitingaalea of the Producta; or (ii) otbcnwilc: dis:lwJinl its 
telpODiibilitica under thia Apeemont, except that in coanectioa with reprea::Dtatioa relatinJ to 
commercial prod\icu hereunder Manufacturer ahaU reimbUIIe, on a mcnrtbly bui&, 
Representative for 1 QOt/o of abe saliJ}'. bene5ta and all direct apeDICI or ODe oCllepteaeDtativc t I 
emp)oyeca ad for 300-' of the salary and benefits of another ofRcpme:ntalive'a employees, 
toJdhcr with a IS% adminilttative tee applicable lor bath of Reprelaltativc's employees. M of 
the time of errtaina ·thia Agreement aucb aalary and bcnefitl are JPY9,750,000. per llmUID. 11lia 
IIDOunt i1 Nbject ·to eiCilatiOD in accordanoe with Repmentalive't Nlary IDd bmefit lt!Ueturo. 

2 
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Notwithltandina mythtns contained in this Agreement to the connwy, ahould circ\U1ls~~Dees 
require, Representative may. 'With the approval ofManufacnnr. buy productJ for ita own 
a.cc:ov.Dt and tell directly to cwtoman in the Territory. Such aalcs '11111 1till be Nbject to the 
compensation schedule set forth in Section 2 above, or other tcnns mutually apeeablo to the 
partie.. 

5. Repordlla. (a) Statement of Work. Rcpracnl&tive shaD perform the tulca mutually 
apced to with Mmufadum'. 

(b) Manufacturer'• Reporta. Manufactur« 1hall repon any inquiries. luds or other information 
resard.ina potential &ales in the Territory to Representative. Likewi1e,Jlepreaentative abaU report 
to Manufacturer any inquiria, leads or other intonnation reglfdin& potential sales out1iclo the 
Territory. 

(c) Reprucntadvc'•lteporta. Repreaentative shall provide Manufactunlr with written q1111terly 
repon.t which 1haJJ include customer tall reporta, buaioeu treads, production pJumina of the 
prime cv.stomen in lbe T cnitory. marker lorec:uts md pcr(ormancc apinst the Stltcmcnl of 
Work described ill Section S(a). 

6. Sal11 Pntmotloa .. d Field Alllltaaee. Manuflctwer shall provide Repraentative with 
appropriate quantities of product eataloguea. mainteaau manuals, mel other descriptive 
literature. ADy auoh literature will be provided in Enalisb. To the extent pennitlec1 by applicable 
nport lawa and resulatiom, Manultcturcr may provide appropriate field aales and technical 
assistance to R.epreeentative and iu eustomen. 

'· Trade•arlu, Senlct Markl aad Trade Na... (a) Ri&bt to Uae. R.epreaentativo may 
use Manufacturer's trade namn, service mub and tndcmvks lilted oa Exhibit A hereto 
(hereinafter referred to aa the "Tradem~·) i.D the Tenito!) on a non-exclusive buis only 
durins the term of thia ASteement md iolcly for dilplll)' or ldvcrtising pulpOiOS in connec;tion 
wi1h the solicitation of arden for the Producta in accordmce with thiJ Apeement. 
Representative aball not at any time do or permit any ICl to be done which may in any way 
impair the rights of Manufacturer in the Tradem.ub. Representative shall Jive Mmufacturer 
thirty (30) days prior written notice before UJin& uy of the Tndcmarb for th~ first time in a 
p111icular jurisdiction outside the United Stiles. 

(b) Quality Control. In order to comply with MU1ufltlturer'a quality controllllftdarda, 
Rcpreaentative ahall: (i) use the Trademark! in compliance with all relevant U.S. fodc:ral and 
atato and aon-U.S. lawa and resulatiolll: (ii) accord Manufacturer tho riaht to iDipoct 
R.epreaentative's faeilitiea uaed in connection with efforts to solicit arden for the Products durmJ 
normal bulineu boun, without advance notiee. to confirm that Representative'• use of such 
Trademarks ta m compliance wilh this proviaion; and (iii) not modify my of the Trademub in 
1ny way md not use any of the Trademub or in connection wilh on my goodl ar services other 
than !be Producr.a. : 

(~) llepl'eiCI'Itative ahalJ noti& Manufacturer in Ynitina of any possible infiinlcmeat of the 

3 
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Trademarb or any di.Jputea rclatifta to or arising out of lhe Trademarks or any 4ilputes relatina 
to or ariaiq out of the Tradcawb • soon u Rtlpresentativc becomes aware of1hem. 
Punhcrmorc, Repre&entative lhall cooperate and render reuonable uai1tance to Manufatturer 
for the protectioa of the Trademarkl (including, without limitation, executing and filing uaer 
aareements), as reasonably requeated ~Y Manufacturer from time to time. 

8. Conaaat Not co Compete. Durin& the tenn ofthit Agreement, Repreamtative shall not, 
directly or indirectly,aalicit ordcn for. promote or aellln the Territory producta which 1re 
competitive with tbe Producte. Tho Corosoms ehall not prohibit Representative from aolicitiq 
ordm for, promoting or acltina produeta of' Teledyne Blcctronic TotbnoloJics, includina the 
Teledyne Control• busiDeN uniL 

9. JadtlllllllleaUDA. Manufacturer aball indemnify, defend. protect and save Representative 
and itJ aftlliatea and .aJl ofticen, diftiCton, employen and qCDtl thereof (hereinafter refenecl to 
u "Indemnitcos") barmleaa o~ from and qainat all claims, demands, &Uita or actions (iucludina 
attorneys' fees incumd in coancction therewith), includin& but without limitation damqe or 
il\iury to property or pc:nona and incidental, special ancl consequential damaaes. loiMS, 
deficiencin, Hlhilitie•. judamenra, coab ancl expcn&ca which may be 1\l&tail\ed by any third pany 
or any Indcmniteea occurring out or or iD'ident to the conduct ofM111ulacturer IDdlor uae by 
third panies of the Products. Manufacturer consents to personal and subject matterjuriadiction of 
the 1apaneae eourta in any disputee brought pursumt to the aale ofProduc:ta in Jep111 where a 
claim of iademnifiution is made by Representative. 

10. Term ud TcrmlDadoD. Ualeaa it is tenninated earlier pursuant to thia Paragraph. thia 
Agreement ahal1 continue in full force and effect until it automatically cxpirel upon the date two 
(2) yeara from 1he date of exocutioll h~eof. 

This ApeemeDt may be t.ermiJwri immediately upon written notice from Mlllu~turcr in the 
event llepretentativc becomes iDiolvent or files an application in bankruptcy, if a Trustoc or 
Receiver ia appointed for 'Representative or if Representative makes I aenenl ulipunent for 
the benefit of crcctiton. 

TbiJ A~R~C~Deot may be terminated immediately upon written notice by the non-defaultina party, 
if 1\&dl party ia DOt it~elf in default of thi1 Apccmcnt, if the other party breaches any covenant or 
warranty made by it-in this Asreement and if, after ten (1 0) days' written notice to cure any 
such default, tbo dofuk is not cured. 

Either party to this Agreement may terminate this Aarecment at any time without cauae, upon 
Bivins the other party at least thirty {30) dlya prior wrinen notice of such termination. 

NotwithtliDcSina IDytbins el&e in this Agreement to the COiltrary, the parties aaree that Scctio• 
7, 9, 10, 11, 16, 20. 21. 22an4 26 shall auJVive the lamination or cxpirali011 of this Agreement. 
u the use may be, to the extent rcqoircd for the tun observation and perfonnanu by ID)' or all 
oftbe parties hereto. 

4 
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11. Pabtidty. Repreaentativc qrccs thai any publicity or adveniaina wbicb lhiU be released 
by it in which Manufactum i.J identified in connection with the Producu lball be in accordance 
with the tomu of thiJ Agreement and with informatioa and data which Manu.fact\lr'er bu 
furnished in connection with this Agreement Copia of all aw:h publicity and advertising shall 
be fOrwarded promptly 1o Manuf'aeturcl. 

12. Modlftcatloa. No modification or chanao may be made in thia AJreement except by 
writtea inlttument duly aigncd by a duly authorized repreaentative ofR.epreacntative, lnd by a 
duly authorized ropreeentative ofMmufaotww. 

13. AlliaDmeat. This Apeanent may not be wianed, delegated, sublicensed or trWferred. 
whether by operation of law or otherwise, by either party without the prior written coDKDt of tb~ 
other party, and any attempted u11ipment, deleaation, subliCCDSC or trmsfcr without such 
writton conaent shall be void and of no oft'ect, except (a) Rcprescn&ative may usisn or otbcrwile 
trmafer this As;reemat, without Manufacturer'• conaent, to Representative'• successor in 
conoeetion with !he apin.off of the Aeroapaee and Blectronics acgmcnt of Alleghc:ay Teledyne 
Inco1p0nted and ('b) Manufacturer may usip or otbawiae transfer thiJ AJree~DDDt. without 
Jlepreaentllivc 'a contcat. to J. F. Lahman Equity Invetton I, L.P. or ita affiliate in ~tion 
with the we otaubnantially all of the Uldl o!Manuflcturer by Teledyne Industries, Inc. To 
the extent permitted by this proVision. thiJ Agreement lhal1 be bindina uponaud lhaU inure to 
the bcmefit of the permitted NCCeiiOrl and WiiDI ofMmufacturer and Rcpreceat:ative. 

14. Notkt. All noticea, demlnd1 or other communications required or pennitted t.o be given 
or made hcrcundei cball be in writin& and delivered penonally (including by air courier) or !tellt 
by resiatorod or recorded delivery mail {by air-mail if the notice it being commUDica&cd 
internationally), or by telex. telec;opy (factimile) or cable addreaaed to the inteaded recipient 
thereof at ita addreu or at ita telex, cable or telecopicr number ICt out below (or to such other 
addrut or number u any party may from lime to time notify the others). The addreuca and 
aumbcn of the partiet for the purpotea of this Aareement are: 

If to keprctentative: Teledyne Japan K.K. 
Shosmkan SF, l·l·2licla'buhi 
Chiyodo-Ku, Toyko 102 Japm 

ATTN: Michael Robbins 

TelcphODe: 011-81-3-3239·9080 
Facaimile:. 011·81·3·3239-9021 

It to Manufacturer: McCormick Selph Ordnance Unit 
3601 UDion loed 
Hollister, CA 95024 

ATTN: s. a. Griftm 

s 
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Telephone: 831·637·3731, Ext 243 
Facsimile: . 831-637-9739 

With a copy to: Allegheny Tcledyn~ lnoorporatcd 
1000 Six PPG Plac:e 
PittabwJh, PalJJJylvania 1 S2ll 

Jul 14 '99 13:52 

Attn~ SeDior Vice President, General Counsel • Secretary 
Telephone: 412·394·2836 
Facaimllc: 412-394-3010 

P.07 

Any such notice if aivea or made by reailtered or reconied delivery (air mail if intematiooal) 
ahall be deemed to have been m:civcd on the oarlier o£the date actually roceivecl and the date 
ftvc (S) (f&ftccn (15) ifintemational] calcodar daya after the tame wu po&wl (md in provin& 
auch it ahall be euflieient to prove that the envelope conwniq the aame waa properly addre11ed 
and posted as aforeaaid) and if 1ivcn or made by telecopy, cable or telex lh&ll be deemed lO have 
been received at the dme of diapatch, unlea aucb date of deemed receipt is not a day on which 
blnkl in Pitubuqh. PennsylYIDia, U.S.A., are open for bWiiDcu, in which case the date of 
deemed n:ccipt shall be the next mch mcceedina bankm1 businoaa day. 

15. Waiver. None of the conditions or provisio111 of this A&rccmentahall be held to b&ve 
been waived by any ·aet or knowledte on the pan of either party, except by an imtrument in 
writing aigned by a duly authorizocl officer or rcpreacntltive of the pany entitled to the beoefit of 
auch condition or provision. Further, the waiver by cithor party of any riaht hcrowader or the 
failure to enforce at any time any of the provilions of this Apeement. or any rishta with rotpeet 
thereto, 1hall not be deemed to be a continuing waiver or a wajver of any other risht& hereunder 
or of any breach or failure of perfonnance of the other party. 

16. VaHdlty. MIDufaclUTer warrmta that tbia Aarocmcat i1lawfuland may be performed in 
aceo~ with ita terma under the Ia•• of tho United Statoa of Arnerica in efFect at the time ot 
execution ofthia A&fCcrrlcnt. Representative WllTIDtl that this A.areernent isla•&l and may be 
pcrlormed in acco:rdiDce with ita terms under the law1 of the Territory in effect and the 
jurisdiction ofReprucntativc'a principal place ofbu1inua at the time of execution of this 
Apeement. Muufacturcr mel Representative each covenant ancl warrant that tbey will each 
adviae the other of any changes in the respective law&. which might or will impair the validity of 
alJ or any put of thia Aifeement. 

17. CoaatructloD of Aareeme•t aDd ArbltratloD. This Aareemcnt. which is in Enalish. 
shill be Interpreted in accordmte with.thc commonly underatood meanings of the words and 
phruea hereof' ill the United States of America, Thia Agreement, inclwlina the performaoce ot 
tho partie~ hereto and ita tmniDation. •ball be ~nstruod and aovemed accordin& to the laws of 
the State o£Califomia, United States of America applicable to contracts made and to be fully 
perfonned hereia. Any dispute, controvmy or claim arising out o! or relating to thia 
Asreement, or to .a breach thereof. iDcJudiq ita interpretation, performance or termination. shall 
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be finally resolved. by arbitration. The nitration shall be conducted in Englith and in 
accordaru;D with tbe rules of the Amcriun Arbitration Auociaticm, which ahall adminiltcr the 
arbitiaticm. The arbitntion lbaU be conducted by the arbitrator aclccted by Manufacturer and 
R.epl"CCIentative or, if they canDot aaree on an arbitrator, by the president of the American 
Arbitratioll Asaociation. The arbitration, ineludin1 the rcndcrinz of tbe award. aball take place in 
Los Anaelea, California and shall be the exclulive fonun for resolvin& auc::b dispute, controveny 
or claim. For the pUIJIOICI ofthil arbitration, the provision• of this Agreement aod all riahtl and 
obliaationa thereunder •hall be aovemed and coutrucd in ac.c:ordance with tbe laws of the State 
of California. Tbc decision of the arbitrator(a) shall be bindi111 upon the part.iea hereto, and the 
expenae of the arbittation (includins, without limitation, tho award of attorneys' fees to the 
pnvailin1 party) 1hall be paid u the arbitraton determine. The decision of the aJbitraton ahtll 
be final, and judpnml thereon may be entered by any court of competent juriadiction. 

11. Rqlltratloa aad Dllcloeare. Repreamtativc rcpreacnb and wamnta to ManufactUrer 
that it ia, IDd wiU be at all timet during the term of this Apeement. regiatered u an ascnt with 
allappUcabl~ aovaument authorities, if such reai•tration ia required in the Territory aDd/or the 
jurildiction o!aoprceentative'a principal place of business. If required wuJer applicahle 
law,llepteHDtativc wiD regiat.er this AJfeement upon the execution hereof with the appropriate 
aovemmmt authorities. The partiea agree thai iD addition to any RqUired sovemmental 
approval, approval oftbia Apeement may be required by 10me or aU ofthepropoaed customera 
and lhat the ctiKloswe ofthia Aerament may be appropriate even thoush nch approval ia not 
required. Either partY may, therefore, diatloae all or any part of this Apement to third 
partiea UDder the eirc\Jmetancea dclcribcd in this Section 18. · 

19. IDtlre Ap:~meat This Aareement supersedu and cancels any previous qrecmcnta or 
understandings, whether oral, written or implied. heretofore in effect between Mmufacturcr 1DC1 
R.epreaentative and aete fonh the ontire Apoment between Mmufacturcr IDd R.epreaontativc 
with respect to the lllbjcct matter beroof. 

:10. No Jllshtl by lmpUcatioa. No ripu or licensee with respect to the Productl or the 
Tndcmarb ue anntecl or dee~ned sranted hemmder or in cormcction herewith, other than thoJC 
riahts or UCCDies expresely granted ill thia Agreement. 

21. No Corrupt Pnctltt~. (a) Representative and ita employees and repreeentativa arc 
aware ot. md qrce to abide by, the obligadoDI impoaed by the Fomgn Corrupt Practic:cs Ac:t, 
15 U.S.C.uu78dd·l to 78dd·2 and any similu lcgi1lation in the Tenitory and in thejmiadiction 
ofllepreaeotative'• principal place o(buainosa. Acoc:.ordin&ly. Representative hereby wuranta and 
represent• to Manufacturer that no portion of any monies paid or payable to Representative in 
connection with thie Agreement shall. directly or indirectly, whether in easb or kind, be paid, 
received. transferred, loaned, offered. promised or furnished (hereinafter colleeti'Vely described u 
"paid"): 

(i) to or for the uae of any officer or employee of any sovenunent or any department, 
aaeney, in1trumentality or corporation thereof or controlled thereby, or any political party or 
official of a poHtical pany. or any candidat.o for a politic:al office, or my pmon actin& for or on 

7 
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behalf of any of the fcngoiq. or any penon or firm who hu paid or will pay my pol1iDD 
thereof to any of the foregoiDI, for the pwpoae of obtainifts or retaining buainw for or 'llith, or 
directing busiDess to, any pmon; or 

(ii) to or for the use or beneftt of any individual, partner-ship, cotporation or other entity, 
or my officer. qent or employee thereof. for the purpoae of obtainina or retainina bUiineta for 
or with. or direetill& business to, any penon: or 

(iii) in IDY. other miDDer whi'h wiU violate the tax, currency, cxchmac. commercial 
bn"bcry, or other law of any "'UDtJy in the Territory, the United Statoe or any other applicable 
juriadictioa. iDcludinl but not limited to the proviaions of the U.S. Foreisn COtNpt Practices Act 
aDd any UDeodmeotalberer.o. 

(b) Representative shall keep complete and ac.eW'Ite recordl of all payments of any kind made by 
it ftom or with reip~Ct to commi•slona, aervice feOI or other payments received &om 
Manufacmrer and auch recotda aball be aubjeci to inspection and audit by Manuf'acturer and ita 
1epresen1ativa at my time. 

22. Partiea to Aareemeat. The partiea 1o thia Agroomeat arc Manufac;tver and 
llepresa1tative, and no other persona or entitioa. M111ufacturer is an independently fundionin& 
operational busiaeu unit of lhe Ryan Aeronautical division of Teledyne lnduatriea, me. The 
other buaineN UBitaad division~ of Teledyne mduatriea, Inc. and any md all afflliatea of 
Teledyne Industries, Inc. and Alleabeny Teledyne Incorporated ue not parties to thit Ageemat 
shall have no obligations or dutica under tbia Aareemeot and shall be treated as unrelated third 
panics for all purpoaea. 

23. Complluee WltJa Laws. R.cpreacotativc covenants that all of its activities UDder or 
pursuant to this Ap'Ccmcnt shall comply with all applicable laws, Nlet and replaliona. In 
particular, but without limitation, Repreaentative shall be ruponsible for obtainiDg alllicenaea, 
permits mel approvab which are neceawy or edviaablc: for the aolicitation of ordera for, md 
aalca of. the Producta in the Territory and for the performance of ill duties hereunder. 

24. Sever1bWty. If my provision of this Apccment is declared invalid or WJenforceable by 
a eo\111 or other dispute resolution body having c::omp«cnt jurisdiction. it i1 mutually apecd that 
thia Aareement ahall endure except for the part declared invalid or uncmforccable by order of 
•uch coun or other dieputo ro•olution body. The parties thall consult and UJe their 'bett eaorts to 
agree upon a valid·and enforceable provilion, which shall be a reasonable substitute for auch 
invalid Of unenforceable provision in light of the mlen1 of thia Agccment. 

15. Coaaterpartl. Thia Apcement may 'be executed in one or more eounterparta, each of 
which shall be cleemcc! an ori,;nal, but all of which together shall cODititute one and the aamc 
inmumcDt. 

Z6. Force Majeare. (a) Neither Manufacturer nor Representative lha11 be liable in damasa, 
or ahall be subject to termination ofthia Apeemmt by the other party, for any delay or default in 

8 



TRAIMSO AEROSPACE PROD Fax:408-637-1450 Jul 14 '99 13:55 P.lO 

perfonning any obliaation hueunder if that delay or defwlt ia due to any oblipti011 hereunder if 
that delay or defauJt is due to any ca~e beyond it1 rca.aonablc control and 'lrlithout the fault or 
nc1liacnce of that part)'; provided however, that in order to excuac its delay or default hereunder, 
a party shall notify the other of the occurrence or the cause, IPetifyina the Tl&hR and plr'tieularc 
thereof and the expected duration thereof; and provided, further. that witbin fifteaJ (IS) calendar 
days after the tennination of aucb occurrence or cause, sucb pmy sball give notice to the odler 
party speci(yiue the date of1tmllnation thereof. All obliplions of both parties shall return to 
boiq in f\111 f'orce and effect upon the terminatio!l of such occurrence or cause (including without 
limitalioD any payments whic.b became due and payable hereunder prior to the terminatioo of 
aucb occurrence or cauc:). 

(b) For the purpo~e~ ofthia Section 26, a 'cauae beyond the reuonable control" of a party shall 
include, without limitina the acncrality of the phrue, any act of God, act ot any government or 
other authority or itatutory undertakins. induatrial diaputc, fire, explosion, ICcident, power 
failure, flood, riot or war (declared or undeclared). 

27. Tax-. Taxa, in Japan. with respect to the tranaactiODI contemplatect'bemmder (with the 
exception of income taxes or othor taxa ialpoaed upon Manufacturer and meuured by the groaa 
or net income ofManufaeturer) 1hall be the reaponaibitily of Representative and, ifplid or 
required to be paid by Manufacturer, the amount 1bereof shall be cubttacted fiom the amounts 
payable to Repraeutarive hereunder. All other taxe~ in any jurildiction shall be the n~ponaibility 
of the ManufKturer. 

%1. Elhlbhl. All Exhibita referred to lu:tein are inteoded to be and hereby arc apcoificaUy 
made a pen of this Aareement 
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IN WITNESS WHEREOF, the partioa here!O have cauaed Ibis Apeemeat to be 
executed OD the day and year fint above \VlitteD. 

REPRESENTATIVE 

BY: /l_ • :;t.Jn 

MANUF ACTUREJl 
McConaick Selph 

BY:P~ 
7 

P.ll 

NAME: Gerald L. McCartha N4·-····· .7 -
• Jame• L. Murdy 

DATE: • Representative Director 
july 13. 1999 

10 

DATB~ 7/13/99 
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McCormick Stlpll 

EXHIBIT A 
TJADEMARKS 

• 
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,. ~· s-JUN. 30.1999,, 2:19PM FR«A T I LAW DEPARTMENT PGHI 637 1 126 NO. 886 P. 
••• 

9 

• • .... 
.. , '\601 UnlOD Road 

~~ ..... TELEDYNE 
F AXlE-Mail No. 

I.O.Box6 RYAN AERONAUTICAL 
~1.2- ~ "ft!- -~o /o WaCORNlCX S1!LrH OllDNANCl 

• 

HolUstcr, CaUfomla 
95024-0006 

Facsim11c No. (408) 637-1126 FACSIMILE COMMUNICAllON USE ONLY 
Vcdfication I Llll. to 4:4S p.m. MCSS~&cNo. 
(408) 637-37)1, EA. 275 TRANSMISSION DIJ.csaac 

1imciCDl: . 

lultials: 

DATE: June JO, 1999 PAGE 1 

TO: 

AITN: MELANIE CIBIK 

SUBJECT: AUTOLIV P.O.- HACN 

REFER: TELECON M. CIBJK TOP. CARROLL 

ATI ACHED IS A COPY OF A FAXED COPY OF THE ORIGINAL PURCHASE ORDER. 

THE ORIGINAL IS IN 1HE HANDS OF TODD .ROSIN WHO IS ON TRAVEL. 

DEE ANN BROWN 
EXTENSION 27S 

\ 

2/ 1 Ot 17 

\ 

\., 
\ 
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s-JUN. 30. 1999,: 2:19PM FRcA T I LAW DEPARTMENT PG& 637 1126 NO. 9886 P. 3/102 

oit%1/88 11:01 FAX 105 !SJ 1Z08 SDI CORP ..:-.---- ·---, --- .. _ _.._ ____ ·---·--- __ ..., __ ~001 

BUYER 

Autoliv 

TEL~DYNE RYAN ~ERQNAUTICAL 
HcCORHlCK SELPH ORDNANCE 
3601 UNION RD 
P 0 BOX 6 
HOLLISTER CA 95024-0006 

JONATHAH N. UHITE 

AUTOLIV ASP, INC. 
PROHDNTORY FACILITY 
9160 HO~TH H!G"~AY 93 
BUILDING nSP-109 
PRDHONTORT, UTAH 9~307 



6-JUN. 30. 1999,, 2:20PM FRtA T I LAW DEPARTMENT PGH1 637 1126 NO. 9886 P. 4/103 

. 08/ZI/$1 11:10 FAI 805 S$3 1!08 SDI CORP 
,__.~-------· . _ .. -- --

: 

SUY£R 

Autoliv 

TELEDYNE RYAN AERONAUTICAL 
M~CORHICK SELPH ORDNANCE · 
3601 UNION RD 
f' 0 BOX 6 
HOL~ISTER CA 9S024-000e 

FOB: 

llJ,OOI 

~ON~THAH N. WHlTE 

AUTOLlV ASP, INC. 
PRO"ONTORY FACILITY 
'9160 NORTH HIGHUAY ·a::J 
BUILDING ASP-109 
PROMONTORY. UTAH 84307 
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( 

6-JUN. 30.J999l: 2:21PM FRtA T I LAW DEPARTMENT PGIU 637 tt26 NO. 9886 P. 5/J 04 

SPI CORP 

GUYER : JONATHAN "· UHITE 

Autoliv 
AutaUv ASP, Inc. 
3350 Ailpott Road, ();den. Ubll'l 84405 

TELEDYNE RYAN AERONAUTICAL 
McCORMICK SELPH ORDNANCE 
3601 UNION RD 
P 0 BOX 6 
HOLLISTEP. CA 9S024-0006 

PurchtU~ Onk' 

~UTOLIV ASP. INC. 
PP.OHONTDRY FP.CILITY 
9160 NORTH HIOHUAY 93 
BUILDING ASP-107 
~ROMONTORY. UTAH 8~307 



• 
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s-JUN. 30. 1999, , 2:23PM FRfA T I LAW DEPARTMENT PGH1 637 1126 NO. 9886 P. 6/1 0; 

SDI CORP 

BUYEI: 

·Autoliv 
AutollY ASP, lftO. 
3350Aitp0rt Fbld. Ogden. UWI ~ 

TELEDYNE RYAN A£RONAUTICAL 
HcCORHlCK SELPH ORDNANCE 
3601 UNION RO 
p 0 cox 6 
HOLLISTER CA 9S024-0006 

F'081 

'-f 

JONATHAN N. UHlTE 

Purch1111. Order 

~TOLlV ASP, INC. 
PRD~ONTORY FACILITY 
9160 NORTH HIGHWAY 83 
GUlLDING ASP-lOV 
PROHOHTORY, UTA)f 849307 



I
. ~-JUN. 30. 1999,: 2:24PM FRIA T I 

01/ZI/88 11:1$ FAX 105 553 1%08 
--.:..------~~----

• ':-.f • • 

LAW DEPARTMENT PGH1 637 1126 NO. 9886 P. 7/1 Ot 

SDJ WRP 
! •' 1: ' . . ... , .... . 

IIJOll :-: .. .. :-~ .. : . .. .... .. , 
{ 

' BUYEP. 

... : Autoliv= 

,... 

--·.;_ 
. . . ·:~~ 

. . .. . : . . . ~ . . . . 
. . . . ........ . ' .. 

A.UTOLI'! . 'ASP ; ,lNC .• ::':· .. ·. :" 
PRQKONTDRY ~AClLl~Y . ·~ 
~160 NORTtf HlGHUAY S3. .1J ~ 
BUILDINO ASP-109 ; 
~ROMONTOR~. UTAH 6430? 

: I • ,• ' • • • • • • 

. . ~ASP. tric. . ' .' ·.. . . . .. . . . . 
·. 3350 AlrP.OIJiAoed, Ogcten. Uteh a.405 . 

• • : o : ,,:...,•:" ~ I I I o .:. o o o • o 
• 0 o ... :~ e , ... ,, . , . (. ' t I o ' 0 1 0 

o 0 
0 

' , , • •
0 

1 \ 0 o I 

:: • I • , .·~\ : .. • •' ~.· • • • '\ •·•;.• I ..t.,.• .;, ,• '· • • .. • • 

·· . : ......... d ·TELiDYNE·.'~YAN'.~(f:rONAUTiCAt.··· . .. 
: 'IP4R.; McCORMICK. SELPH ORDNANCE 

360.1 UNION RD ' ' 

P 0 BOX ' · 
HOI.LISTER CA 95024~.:.0006 

Purchase Ordtr 
. . ,.. .,: "' 

'l :, . 



Of/28/tt 11:17 FAX 105 113 1%08 SDl CORP 

• r: .•• ,. 

Aut.Oiiv ···-------:: • AutDIIV A¥.~·--. . . 
!: 3:159.~~ Ogden, s.n.h'&WOS . 
:,. •• 0. 0 •• •• :.:~.~ ;._:.·.-:~~ •• ;· • ·: ... ·:. : .·.. • ,· • • •• •• •• • • '. • .. .. _ 0 

~-... · ·.:.:. · ·r.: :··:~ ni.:E"triN£. it;.;.N··.·~E:·R~AtiTicA·L:.·:··: ·· ...... · ..... ·~· · 
,, .. : . 'Mr..b:. Hc:CDRHlCK SELPH O'RDN~CE. . .. . ::~· 

... .. · . .. . : ·. 

( BUY Ell 

3601 UNION AD . 
'P 0 BOY. 6 
HDLL~GTER CA 9~024~0006 

. FOBa 

( 

A~~----............... ·---------~~~~ 

NO. 9886 

..- 0 

. . . 
· AUTOL.·I~: A~P ~ :iNc~· ~ · ·,., .. 
PRo"oNloRv FAClLl tv · .. 
9160.NDRTH HIOHUAY 83 
BUILDING ASP-10' 
PRO"DNTORY, UTAH 9~307 

., 
I 

·. 

.. ~ 
'J 

~·· 



s-JUN. 30. 1 999~ , 2:26PM FRtA T I LAW DEPARTMENT PGH1 637 1126 NO. 9886 P. 9/103 
00/ZI/88 ll:ZO FAI 108 SS~ 1201 SDI ~J!P 

~----------------

BUYER 

aou 

JOi<ATHAoi'N·:\.~H~:.t ! .. · .. ~ l 
~~e,Onlw . -. J 

~ . 
'\ .. ..,_ ... 
. AutOiiv· 

. . • . Ailloliv .&taD. ~ric; . 
. ""T"-' 

.· 
•' 

~AI~~~.~B4eos 

: . ;:'::~ .. ::~ · ... ~ ,;·:·.:. ..: :.:. :; -:. :· : .~· \ . :· .. · .. , .. : .... 
. . ' 'tl;:l.EDYNE. ~YAN·' AE"OtM,U't'I'CAI:: .. .:. ._:· .;· · .. ·. . 

~_... Mc:CORJ1ICIC · SE-LPH ORDtiAHCE . ~ir" . 
3601 UNION RD ' 
P 0 BOX 6 
HOLLIST~R CA 9~02~-0006 

. ' . .. . . ·. .. . .·· ,;·.~.~ 
• I •• • '"" • ; • '\ 

AUTOLI•J ASP, IN~:·.~.'~·:", 
P.RWtoNt~RY. F~Cti.'~TY · ·.·. 

. 9160 NORTK HIOHWA\' 83 . ·t 1_·: 
SUILOING ASP-109 ~ 
PROftONTORY. UTAH 8~307 
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s-mN. 30. 1999• .. 2; 28PM -·6 T 1 LAW DEPART"ENT PGH 

J ~~ • m I 637 1126 NO. 9886 P. 10110 

' ·•.i' • . ~ 
. .~ · 

BUYER JD~ATHAN. N . t &;l.li.llE ~ 

Purcluue Order 

.. ... .. 
fl)on . ... -4 . . . .,:... ..... 

:,.:. ·· ~~· enc: . .. · ·; ·. ·: .. · · .. ..,,._: ... ;_. :. · .. ;. ~,. · ·: ·<~ 

,;::: -:. ~:~mr::~t:t:._ < .. ::.· . :. .·> . , .. : : · . ,, . ·.. . ., , ·: :: :~.£ ..: 
·:· :·: JC . :. ·,;·,"'.rui'DYNE '·RY~·H:.:AE~tiH:i\uTlt'AL 1 

\ · : .: .:' .-: .AU'Jl)i.;tv 'ASP-. lNCi~ =;::· • . : .• · 
~ l'lcCORI'llCK SELPH O~DNANCE Sli¥ .to PROMOHTO~Y;FAC'H,.iT)! •. ·:· 

36'l1 UNION RO 9160. HO.TH . HlGHUAY.' 83 
P 0 BOX 6 BUILDING ASP-10? 
HOLLISTER CA 950:!4'-0006 P.ROHDHTOP.Y, UTAH 84307 

J&r:btu•·lttltfll ,, ____ --------

I 
. :I 

• •If ·. 
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FAX TRANSMISSION FROM (831) 637-1376· .. 

TELEDYNE RYAN AERONAlffiCAL 
MtO>nnk:k SeJph Ordnai"ICI! 
An Allegheny Teledyne Company 
3601 Union Road, P.O. b 6 
Holfister, CA 95024-0006 
Tel: (831) 637-3731 
To vetffy tea!lpt ofF~ DJ8 (831) 617·3731, X288 

June 30, 1999 

To: 

From: 

Subject: 

Melanie Obik 412-394-3010 

David Grecco~ 412-355-6501 

Gerry McCartha 

P.O. from Autoliv for ROC 

No. of Pages: 
(lnduding lead Sheet) 

Attached is the P.O. from Autoliv for both Lead and lin ROC until December 31, 1999. 

Regards, 

~cCartha 

.\ 

- .il :?, ~, 3~ 
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00 
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IIUYEl 

TE.LEDYNI lYAM AIIOMAUT leAL 
McCOUII ac S£lrll OIIDMNCf 
3601 UHIOH 10 
p 0 lOll 6 
HOL.USn:a CA 95024-()006 

roe: ORICilH 

su 

17S2 
00000000] 
12/29fT7 

AIJTOllV ASP, IIIC 
8Rl6HAII CITY f.AClUTl' 
2SO AKEiltAH VAY 
BIUGIWI CITY, UTAH IS4JOZ 

008786 aELWE TRUClC lOlll P lOX 

1.0 

0W1GE ORDER 110. :S 
JUliE 29, 1999 

THIS IS A CONTJACT CHANGE ORDEI 
THE SI'EClJlfO MOIIIFlCAnaa COIISTI'M'E A fOAJW.. CHANGE
ocn. • DCEPT AS ttflll!lM lt:IOlflR, AlL SPECifiCATIONS, 
TUJIIS AND CQID1TJONS CUitiEIITLY APPUCABLI TO IHJS I' .O.f 
COMTIACT SHAU. RfWif lN fOICE. 

CtwlliE OlltEil lSS\IED 10 IEfLICT ~tGES IN EffECTIVE DATU 

Thlt tcntrKt enterlld 1nto by arid betWHn .Autol ;v 
ASP, lrK:. and TEl.EDYHE IY.AN AERCIWITICAL 
IMreiMfter referrlld to .. ":he S\ippl fer• Whneum 
Thlt: 

STATOI8fT Of WORK 

PRICE f!f 
DATE 

lllia blriet conu·•ct Ia i tilled to COller SYch pori ions of 
-'"to\ iv AS I' ln,. '• rcq.,ir-ta of the peru l hud bel011, 
trw- tile ~riod beginning 12/29/97 lfld encHng 12fJ1/99 
u Autolfv ASP, In,. uy tpnlfy In Part R~i....mt to 
bt fuMnfahed to "The Supplier•. Dtliveri•• a~ll be .. dt 
only if' the quantltiea .., n the t1• ~pe<tffe.t 1n sud\ 
r~~qyfr•lllts. Autol1v ASP 1 1nc. ahaU ratrve the right to 
tt.nge, froe ai--to-tt-, the qaaantitiea ~pecified in ~Y '•rt llequir--.t. In slldl event A11toltv An, Inc. shall be 
under no Gill ;g~~tfon to •Tha Supplier• for parta co~~piAotMI 
or ptrtially ~leted rw- rw aatet-f•lll ac.quil"ttd by •The 
Supplier• unlesa the delivery or flbricatfon of auch p.rts 
or tha •cqut•1tlan of SUCh ra~ materials vas apec1flcally 
wthorbed in • Pert Mlthorfzatian clel1vertd ta Htha 

COLlrCT 

I 

1 

.. 
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BUYER : GARY SCOVILL 

TEWY11E lYAII AfltOHAUTlCAL. 
NcCOQIICIC S(L.PM OIDIWtC£ 
1601 UlllOit RO 
P 0 BOX 6 
HOLLISJU CA 95024--0006 

fOB: 0111611C 

S!IE 

1752 
000000003 
12/29/97 

,IUTOI..lV ASP, lite 
B~lG~ CITY fACILITY 
250 All£11lCNt UAY 
8RlGIW! CllY, UTAH 84302 

001786 REUASE TRUCK lOTH PROX 

2.0 

1J 

,,0 

5uppllcr• by A~tollv ASP, Inc. 

PRICE EfF 
DATE 

$Uflpllera GCII'.fleoted, one KAMBAII, stall he111t the ~uantHy Gf 
p11ru .vatllbl• Cl'l thlp dey N fnd1cned on the PULL 
I'IIOJ£CT IHFOIIIIArlDM" or "PUU U&IIAL • 11 • ..,LiAble. 

the for-\.d d-rld dbpllrJI liiO (2) weeb nnhfled ~~ 
end ai• (6) .odltio~l ~ks for rev ..teri1l1 requir.o.nts 
ltld is lntenOtd as ~horizcd build req.rircMnts tn lbsence 
of any other vrlnm c:-ttrDCnu. 

1\lelvt (12)-mnth plannirwJ schecilles will lie fumilhed 
.:lllttlly for for.castin; pvrpoaes only. 

"'It!• Supplier" expl"'81ly ISIUMS \ht L iebil hy for cost.a 
incurred in e•cesa of the periods wt forth llbove for 
ffnhlud 9CJC!d• or r•w snerl1l1 unlna otherwiM d1rect.ct 
1n wr-iting by All euthori.Jtd agent crf thr CCMifl.rl)'. 

PAITS 

•Th• SUppll~tr~ vl~l provide to Autoliv ASP, Inc. the 
follCNliiQ in ICCOrdlll"lt llltll the Plr-t lllqutrcRI'IU 
fyroiahitd under s~rate POYer •• • pert of thia 
contr•ct. 

BLANKET 114171-90Z fl 1.8JOOO Ot/01/98 
OOtD, 'IOPACAltON, TIN, RDC 
STAU DATf.: 1Z/l.9/97 STOI' DAtf.: 12/31/99 
DrMr1nt ltv:C dlttd:a2.f04J97 ECO Ito: 
ECO No: 
REASON: OTHfl 

COUfCT 

z 
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IUYER : ~RY SCO'iiLL 

TELEDYNE IYAN .lEACHAUTltAL 
Nc:COMICK Stl.PII OII*ANC£ 
160'1 UIOOH lD 
POIOX6 
HOU.lSTEitA950Zir-«JCC6 

fOil: OUGIN 

Sf[ 

17S2 
OCIOC)(O)()) 

12/29/97 

aufOLIV ASP, I•C 
Ill~ CITY fACILITY 
250 AJEIICAN VAT 
IAIGtWI t(TY I UTAH 143DZ 

0011786 RELEASE TAUCX 30nt PROX .3 

PRICE Eff 
OATE 

BtAHKET 114482-901 FT 1.83000 
1.95000 

2.00000 

01/01/V& 
ril./01/96 

10/01/98 

MOrE 1 

!tOTE tl 

NOTE Ill 

IIOTE lV 

HDTf V 

CORD, PIOPAGATION 
START OAT£:12/29/97 STOP DATE:12/31/99 
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June 18, 1999 

Dear Valued Employee: 

As previously announced, Teledyne Industries, Inc. has agreed to sell the 
McCormick Selph Ordnance Business unit (the "Business") to McCormick Selph, Inc., an affiliate 
of J.F. Lehman Equity Investors I, L.P. in connection with this transaction, the Purchaser has 
agreed to make an offer of employment to all salaried and hourly employees of the Business. 

As we work toward the closing of this transaction and a smooth and orderly 
trans1t10n, the Purchaser has requested that each McCormick Selph employee authorize the 
release of his or her personnel file to the Purchaser. 

Please indicate your consent to the release of your personnel file by signing below 
and returning the signed letter to my Executive Assistant, Angie Filice, by Friday, June 25, 1999. 
Please feel free to make a copy for your records. Your cooperation and assistance with this 
matter is greatly appreciated. 

Please contact me should you have any questions concerning this request. 

The undersigned hereby consents 
to the release of his or her personnel 
file to the Purchaser. 

Sign name here: _________ _ 

Sincerely, 

Gerry McCartha 
Vice President & General Manager 

Print name here: _________ _ 

Date: _____________ _ 

Pl-409722.01 
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DO NOT RECORD 

DOCUMENT NO.-------

STATEMENT OF DOCUMENTARY TRANSFER TAX DUE AND 

REQUEST THAT AMOUNT OF TAX NOT BE MADE A PART 

OF THE PERMANENT RECORD IN THE OFFICE OF THE COUNTY RECORDER 

To: County Recorder: 

Request is hereby made in accordance with Section 11932 ofthe Revenue & Taxation Code that 
the amount of tax shall be shown on this statement which shall be affixed to the document by the 
recorder after the record is made and before the original is returned as specified in Section 27321 
of the Government Code. 

Teledyne Industries. Inc. 
(Name of grantor) 

and 

McCoonick Selph. Inc. 

Property described in the accompanying document is located in 

0 City of ______ _ 

1!1 Unincorporated Area 

The amount of tax due on the accompanying document is$ 12,788.60 (City & County) 

1!1 Computed on full value of property conveyed, or 

0 Computed on full value less liens and encumbrances remaining thereon at time of sale. 

PI-398506.01 

TELEDYNE INDUSTRIES, INC. 
Executive Vice Presid~nt, 

Finance and Administration 

By: 
~ and Chief Financial Officer 

A~~:;,.,_;/~....!...:.~~--- Title _____ _ 
or agent determining tax-firm name 



YEAR 

1998 Withholding Exemption Certificate for 
CCH Real Estate Sale (For use by sellers of California real estate) 

File this form with your withholding agent or buyer. 
Selef'•enwne 

TELEDYNE INDUSTRIES, INC. 

2049 Century Park East 

Los Angeles, 
Read the following carefully and check the box that applies to the seller: 

0 Certificate of Residency - Individuals: 

s-·. doydmo lolop/lono -

Stlte 

California 

11111 1 resident of California and mile at the lddras shown abowe. See insttut1ions for the defrition of 1 residlnt. 

0 Certificate of Principal Residence - Individuals: 

zo 
CAUFORNIA FORM 

590-RE 

N/A 

ZIP-

90067-3101 

The Ca&fomia rul praperty foaled II :--7---:-----:~----:-:---=-~-::---::::-=-:--=--:---:---:--:--:-::-":"":'"""--:----,~-:-...,..,..-----
qualifies as my princiPII residence within the 11111ning of lntlmll RIVIIIIe Code Section I 034. See instrut1ions for the definition of 1 pmcipll residiiiCI 

cr Corporations: 
The abcm-nemld corporation hes 1 permll8lt plica of busiless In Ca&fomil at the address shown above or is quarrfled to do business in Ca&fonia. 
See insttut1ions for the definition of 1 permanent placa of business. 

0 Partnerships: 
The 1bcm-nemed entity is 1 Jllrtnentip and the nrarrded title to the property is in the nama of the partnership. The partnership wiD file a Ca&fomia return to 
report the sale and wil withJioij on foreign and domestic ncnaident partnln when required. 

0 Limited Liability Companies (llCs): 
The aboVHIImed entity is an LLC and the recorded title to the property is in the n1m1 of the LLC. The LLC wiD file a California return to report the sale and 
wil withhold on foreign and domestic nonresident members when required. 

0 Tax-Exempt Entity or Nonprofit Organizations: 
The abaviHIImed entity is uempt from 111 under Caifomia or federal law. 

0 Irrevocable Trust: 
At least one trust• of the abcm-nlmld irmocable trust is 1 Ca&fomia resident The trust will file 1 Carrfomia fiduciary return reporting the sale and will withhold 
on foreign and domestic nonresident benlficiaria when reqund. 

0 Certificate of Residency of Deceased Person -Estate: 
11111 the ueartor of the above-named per1on"s estate. The deardent was 1 Ca&fomia resident at the time ol death. The estate will lite 1 California fiduciary 
return reporting the sale and wiR withhold on foreign and domestic nonresident beneficiaries. 

0 Bank: 
The abcm-nemld entity is 1 bank or 1 banlc acting as 1 fiduciary far 1 trust 

CERTIFICATE: Please complete 1nd sign below. 

Under penalties of ptr;Jry, I hereby certify that the information provided herein is, to the bast of my knowledge. true and corrat1. 
H conditions change. I wiD promptly inform the withholding agent 

SeDer'snameandtittettypeorprintJ TELEDYNE INDUSTRIES, INC. 

Seier's social searrity 111mber, Ca&farnia corporation lllfllber, FEIN or Ca&fomia Secretary of St1te fde number 9 5-2 31 6 6 7 9 

(NOTE: Fawre to provide your identification lllrRier wil render this c:ertificlte void.) 

TELEDYNE INO\.,JSTRIE~NC. 
Seller's signature By L...l-a.:. ,d. )-U=L Title Exec. V. P. 

// ____ __...t2._.e.._ ___ , its ________ _ 

For Privacy At1 Notice, s~ FT9 1131 [Uidividuals only). 

8js@01l.doc 

Pl-398890.01 
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OWNER'S AFFIDAVIT AND GAP INDEMNITY AGREEMENT 

Commitment No. 
NYLSNo.: 
Premises: 
Underwriter: 

State of 

113492DP 
103269-CA 
3601 Union Road, Hollister, CA 95023 (San Benito County) 
First American Title Insurance Company ("Title Insurer") 

. J..A f•~'"~ 
County of \J\U ,,,., 0 :,V ,J. 

- c- v \ '"' .,, , .. , ~J f f•"''ffvl# 
"\:.'1-~ }.. ,..flAI\"1 ~"''' I 

I. The undersigned serves as the duly appointed 0"' of Teledyne Industries, Inc., a 
California corporation ("Owner"). After due inquiry, I have knowledge of the facts stated herein 
and am fully authorized and qualified to make this affidavit. 

2. Owner acquired title to the real property (the "Premises") described in the deeds set forth 
in numbered paragraph 1 of Exhibit A, attached hereto and made a part hereof, pursuant to such 
deeds. 

3. The Premises are free from all unrecorded leases and tenancies created by the Owner 
except as set forth in numbered paragraph 2 on Exhibit A (the ''Lease"). The Lease contains no 
options to purchase or rights of first refusal. 

4. Owner is in sole possession of the Premises, except where there are tenants in occupancy 
under the Lease. 

5. Except as appears in the Commitment No. 113492DF dated June 14, 1999 issued by the 
Title Insurer with respect to the Premises, there are no Federal tax claims or tax liens against the 
Premises as a result of federal tax liability ofthe Owner. 

6. All applicable municipal, county and state real property taxes and assessments with respect 
to the Premises and all utility charges with respect the Premises are paid through..ihe date of 
closing, except such municipal, county and state real property taxes and assessments and utility 
charges which are subject to proration between the Owner and the purchaser of the Premises. 

7. No proceedings in bankruptcy, receivership, assignment for the benefit of creditors or 
other insolvency proceedings have been instituted by or against Owner within the last I 0 years. 

8. The Owner is in good standing in the State of California as a corporation formed under 
the laws of the State of California with the charter of the Owner being in full force and effect and 
no proceeding is pending in the State of California seeking the dissolution of the Owner. All 
entity taxes, due and owing as of the date of this Affidavit and payable to the State of California 
by the Owner, such as license taxes, state franchise taxes and all other applicable entity taxes, 
have been paid in full. 

Pl-397988.02 
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9. No work/'has been performed or materials furnished within the last 123 days for repair or 
construction of any additions, alterations or improvements to the Premises and there are no 
unpaid bills for labor or materials. Owner has received no written notice that any third party has 
filed or intends to file a mechanic's lien or building contract relating to the Premises other than 
shown in the Commitment. 

10. Owner agrees that in consideration of Title Insurer issuing its policy effective as of the 
date closing occurs, without taking exception therein of matters which may arise as a result of 
actions or failures to act by the Owner by municipal, county and state real property taxes and 
assessments and all utility charges, and which matters may constitute encumbrances on or affect 
said title, Owner agrees to promptly defend, remove, bond or otherwise dispose of any 
encumbrance, lien, or objectionable matter of title which may arise or be filed, as the case may be, 
against the Premises as a result of such actions or failures to act by the Owner, municipal, county 
and state real property taxes and assessments and all utility charges, and to hold harmless and 
indemnify Title Insurer against all expenses, costs and attorneys' fees which may arise out of 
Owner's failure to so remove, bond, or otherwise dispose of any said liens, encumbrances or 
objectionable matters. 

11 . This affidavit and gap indemnity agreement is made to induce Title Insurer to issue policy 
of title insurance relating to the Premises, knowing that Title Insurer will rely on the statements 
made herein. 

TELEDYNE INDUSTRIES, INC. 
a California corporation 

Sworn to before me on 
-1:!; 

JLdayof~ 1999. 

'1f!!}j#J 

Notarial Seal 
Vicki L. Baker. Notary Public 
Pittsburgh, Allegheny County 

My Commission Expires Nov. 8. 1999 

Member. Pennsylvania Association of Notaries 

2 
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EXI-ITBIT A 

Description of the Premises 

The Premises consists of approximately 273 acres in an unincorporated area situated in 
San Benito County, California, as described more particularly by the Corporation Grant 
Deed of approximately 253 acres recorded with the San Benito County Recorder by 
Teledyne Industries, Inc., a California corporation, on October 23, 1990 at instrument 
number 90-09166 and in the Partnership Grant Deed of approximately 20 acres recorded 
with the San Benito County Recorder by Teledyne Industries, Inc., a California 
corporation on September 4, 1992 at instrument number 92-08561 . 

2. The Premises described above is subject to a Grazing Rights Agreement dated as ofMay 
1, 1998 by and between Teledyne Ryan Aeronautical, McConnick Selph Ordnance and 
Hazel Indart. 

3 



NON-FOREIGN STATUS AFFIDAVIT 

To inform MCCORMICK SELPH, INC., a California corporation ("Transferee"), that 
withholding of tax under Section 1445 of the Internal Revenue Code of 1954, as amended (the 
"~"), will not be required upon the transfer of certain real property to Transferee by 
TELEDYNE INDUSTRIES, INC., a California corporation ("Transferor"), the undersigned 
hereby certifies the following on behalf of Transferor: 

1. Transferor is not a foreign corporation, foreign partnership, foreign trust or 
foreign estate (as those terms are defined in the Code and the Income Tax Regulations 
promulgated thereunder); 

2. Transferor's U.S. employer identification number is 95-2316679; 

3. Transferor's office address is 2049 Century Park East, Los Angeles, California 
90067-3101 

Transferor understands that this Certification may be disclosed to the Internal Revenue 
Service by Transferee, and that false statement contained herein could be punished by fine, 
imprisonment, or both. 

Under penalty of perjury, I declare that I have examined this Certification, and to the best 
of my knowledge and belief it is true, correct and complete; and I further declare that I have 
authority to sign this document on behalf of Transferor. 

Date: July & 1999. 

"TRANSFEROR": 

TELEDYNE INDUSTRIES, INC., a California 
corporation 

By: d.~- ::) ~ -
Nam~Murd;c? 
Its: VEXeC:Vice President, Finance and 

By: Adffi~~d Ch~ef Fin~~~i~!r 
Name: -------------------------Its: 
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TELEDYNE INDUSTRIES, INC. 

CERTIFICATE TO FIRST AMERICAN TITLE INSURANCE COMPANY 

I, Melanie S. Cibik, an Assistant Secretary of Teledyne Industries, Inc., a 

California corporation (the "Corporation), do hereby certify that "Attachment A" contains a true 

and complete copy of the Articles of Incorporation, as amended to date, of the Corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and the seal of this 

Corporation on this 13th day of July, 1999. 

. SE4~ · 

-.-

ATI: 12000.1 

~~.UM 
Melanie S. Cibik 
Assistant Secretary 
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DEPARTMENT OF STATE 

To all whom these presents shall come, Greetings: 

I, FRANK M. JORDAN, Secretary of State of the State of California, hereby 

certify: 

That the annexed transcript has been compared with the RECORD on file in 

my office, of which it purports to be a copy, and that the same is full, true and 

correct. 

In testimony whereof, I, FRANK M. JORDAN, 

Secretary of State, have hereunto caused the Great 

At:t:achment: A 

Seal of the State of California to be 

affixed and my name subscribed, at 

the City of Sacramento, in the State 

of California, S 
. SEP 1819 4 t hts ___________________________________________________ _ 

. ~/.~ 
By---------------------------------------------"-------------· 

Assi1lani Stcrtlary of Slalt 

,__, 

I 

i 
I 
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b:\T.,ED 
Los Angeles County 
SEP 22 1964 
Office of County Clerk 

Corporation Div. 

'· 

ARTICLES OF INCORPORATION 

OF 
.. 

TELEDYNE ASSOCIATES, 

ONE: The name of the corporation is: 

TELEDYNE ASSOCIATES, INC. 

TWO: The purposes for which this corporation . 

is formed are: 

(a) The primary business in which this corpor~tion 

intends initially to engage is the design, manufacture 
. " 

and sale of mechanical, electrical and electronic instru

ments, systems and other equipment, components thereof, 

and accessories attendant thereto. 

(b) To become a partner (either general or 

limited or both} and to enter into agreements of partnership 

~ith one or more persons or corporations for the purpose 

of carrying on any business whatsoever which this corpora

tion may deem proper or convenient in connection with any 

of the purposes herein set forth or otherwise, or which 

may be calculated directly or indirectly, to promote the 

interests of this corporation or to enhance the value· of 

its property or business. 

(c) To engage in any activity and/or business 

which is lawful under the laws of the State of California. 

THREE: The County in the State of California where 
.~ 

the princ~pal office for tne transaction of the business of 

this corporation is to be located is Los Angeles -County. 

FOUR: T~~.~ Qor~r::>ration 1·.9 s.uthorizGd tc issu.-5 o11·l,y . . 

one class of shares of stock; the total number of said 

shares is two hundred fifty (250); the aggregate par value 

of all of said shares shall be Twenty-five Thousand 

{$25,000.00) Dollars; the par value of each of said shares 

shall be One Hundred ($100.00) Dollars. 

.. 



.. .. 

The number of Directors of this corporation 

shall be three (3). 

The names and addresses of the persons who 

are appointed to act as t~~ first Directors of this 

corporation are: 

Name 

Edmund M. Kaufman 

Irwin G. Barnet 

~oreen Fillipm1 

Address 

9171 Wilshire Boulevard 
Beverly Hills, California 

9171 Wilshire Boulevard 
Beverly Hills, California 

9171 Wilshire Boulevard 
Beverly Hills, California 

IN WITNESS WHEREOF, for the purposes of forming this 

corporation under the laws of the State of California, the 

undersigned, constituting the incorporators of thi_.,s corpora

tion, including the persons named hereinabove as the first 

Directors of this corporation, have executed these Articles 

of Incorporation this 8th day of September, 1964. 

~{)f:uf~~ 
~telfd~ru£ ····---·-···· 

Irwin G. 'Jf{iru;t 

~~~ 
STATE OF CALIFORNIA ) 
COUNTY OF LOS ANGELES) ss. 

On this 8th day of September, 1964, before me, the 
undersigned, Notary Public in and for said County and State re
siding therein, duly commissioned and sworn, personally appeared 
EDMUND M. KAUFMAN, IRWIN G. BARNET and . NOREEN FILLIPON, known 
to me to be the persons whose names are subscribed to the 
foregoing Articles of Incorporation, and acknowledged to me that 
they executed the same. 

" 

WITNESS my hand and offi~ial seal. 

-2-
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DEPARTMENT OF STATE 

To all whom these presents shall come, Greetings: 

, 
; 

I, FRANK M. JORDAN, Secretary of State of the State of California, hereby 

certify: 

That the annexed transcript has been compared with the RECORD on .file in 
my office, of which it purports to be a copy, and that the same is full, true and 

correct. 

In testimony whereof, I, FRANK M. JORDAN, 

Secretary of State, have hereunto caused the Great 

Seal of the State of California to be 

affixed and my name subscribed, at 

the City of Sacramento, in the State 

of California, 

this ----------------.UO.V-l2_J964---------------

. . /.~~/.~ 
By~-------------------------------------

Aui•llmt Surtl11ry o/ Sflllt 



CERTIFICATE OF AMENDMENT OF 
ARTICLES OF INCORPORATION 

OF 

TRLEDYNE ASSOCIATES, INC. 

... coUNTY ClERK 
urr1Cc. Of 1.1"'\lo.l Ol'l. 

~~o~T~~~ THE UNDERSIGNED~~~enry E. Singleton and Robert W. 

r 
'• 

; . 

. .· . 

Johnson, certify that they now are and at all times herein 

mentioned have been the duly elected and acting President 

and Assistant Secretary, respectively, of TELEDYNE ASSOCIATES, 

INC., a California corporation, and that: 

1 ·. At a· Special Meeting of the Board of Directors of 

the corporation duly held on.November 6, 1964, at Hawthorne, 

California, the following resolution was duly adopted: 
, 

RESOLVED, that Article ONE of the Articles of Incorpora-

tion of this corporation be amended to read as follows: 

"~: The name of the corporation is: 

TELEDYNE INDUSTRIES, INC . " 

RESOLVED, FURTHER, that said amendment is adopted and 

approved. 

2. That the shareholders of this corporation have 

consented in writing to the adoption of said amendment, a copy 

of which Consent is attached hereto and made a part of this 

Certificate, and that 

~~the ~otal number of shares of the corporation 

entitled to vote on or consent to the adoption of such amendment 

is ten (10) shares Common Stock, par value $1.00, and the 

attached Consent has been executed by the shareholder owning 

and holding all of said ten (10) shares. 
We and each of us do h~reby_declare under penalty of perjury that the 

foregoiug .~;; . ·~ . \~ <l~t • .:: cu1. ... i..:c a :~ .. :· .. tr..r: L· tltis declaration was executed on 
November 6, 1964 at Hawthorne, California. 

I 
/ 

·'· . 
r:~ ., . 
·~ 

. . 
~ . : 

~/Henry E. Singleton 
·Henry E. Singleton, President of 
·.Teledyne Associates, Inc. 

s IB.obert \•! • • :fohnso11 
I . . 

Robert W. Johnson, Assistant 
Secretary of Teledyne Associates, Inc. 
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WRITTEN CONSENT OF SHAREHOLDERS TO 
AMENDMENT OF ARTICLES OF INCORPORATION 

' OF 

TELEDYNE ASSOCIATES, INC. 

- - ' . - . .. ~. . ~ . 
.- . . ~-. " . . . ' 

WHEREAS, the Board of Directors of Teledyne Associates, 

Inc., a California corporation, ~t a Special Meeting held 

at Hawthorne, California on November ·6, 1964, duly adopted 

and approved the following resolution amending the Articles 

of Incorporation: 

RESOLVED, that Article ONE of the Articles ·of Incorpora-
. II 

tion of this corporation be amended to read as follows: 

"ONE: The name of the corporation is: 

TELEDYNE INDUSTRIES, INC . " 

RESOLVED, FURTHER, that said amendment is adopted and 

approved. 

NOW, THEREFORE, the undersigned shareholder, the O\'mer 

and holder of ten (10) shares of Common Stock, par value $1.00 

of Teledyne Associates, Inc., does hereby adopt, approve and 

consent to the foregoing Amendment of Articles and has hereunto 

signed its name, and following its name, written the date of 

signing. 

TELEDYNE, INC. 

By s/Henry E. Singleton Ndll.eiDljfcl"' 6 1964 
Henry E. Singleton, President ~ ate 



SELLER'S CERTIFICATE 

Pursuant to Section 9.l(e) ofthat certain Amended and Restated Asset Purchase and Sale 
Agreement dated as ofMay 17, 1999, as amended (the "Agreement"), between Teledyne 
Industries, Inc. (the "Seller'') and McCormick Selph, Inc., as the assignee of J.F. Lehman Equity 
Investors I, L.P. (the "Purchaser"), the Seller hereby certifies to the Purchaser as follows: 

(I) The representations and warranties set forth in Section 4 ofthe Agreement are true and 
correct in all material respects at and as of the Closing Date; 

(2) The Seller has performed and complied with all of its covenants under the Agreement in all 
material respects through the Closing Date; 

(3) There is not any action, suit or proceeding pending or threatened before any Governmental 
Entity or before any arbitrator wherein an unfavorable injunction, judgment, order, decree, 
ruling or charge would (i) prevent consummation of any of the transactions contemplated by 
the Agreement or any Ancillary Agreement, or (ii) cause any of the transactions contemplated 
by the Agreement or any Ancillary Agreement to be rescinded following consummation; and 

(4) All applicable waiting periods (and any extension thereof) under the Hart-Scott-Rodino Act 
have expired or have otherwise been terminated without the objection of the relevant federal 
authorities. 

Capitalized terms used in this certificate without definition have the meanings ascribed to 
such terms in the Agreement. 

WITNESS the due execution hereof as of July 1, 1999. 

Pl-399067.01 

Teledyne Industries, Inc. 

L. Murdy 
ecutive Vice President, Finance and 

Administration and ChiefFinancial Officer 



( 

J.F. LEHMAN EQIDTY INVESTORS I, L.P. 

CLOSING CERTIFICATE 

This Closing Certificate of J.F. LEHMAN EQUITY INVESTORS I, L.P., a Delaware 
limited partnership ("JFI..EI"), is delivered pursuant to Section 9.2(d) of the Amended and 
Restated Asset Purchase and Sale Agreement dated as of May 17, 1999 (as amended, the 
"Purchase Agreement"), by and between Teledyne Industries, Inc., a California corporation (the 
"Seller") and JFI..EI, pursuant to which JFI..EI has agreed to purchase substantially all of the 
assets used by the McCormick Selph Ordnance business unit of the Teledyne Ryan Aeronautical 
Division of the Seller in the manufacture and distribution of advanced controlled pyrotechnic 
components and systems for the aerospace industry and automotive safety products for use in 
connection with airbags and seat belt safety systems. Capitalized terms used but not defined 
herein shall have the meanings ascribed to such terms in the Purchase Agreement. 

The undersigned certifies that he is a duly elected, qualified and acting Managing 
Member of JFL Investors, L.L.C., the sole General Partner of JFI..EI and, solely in such capacity, 
hereby further certifies as follows: 

1. The representations and warranties set forth in Section 5 of the Purchase 
Agreement are true in all material respects at and as of the Closing Date. 

2. JFI..EI has performed and complied with all of its covenants under the Purchase 
Agreement in all material respects through the Closing. 

3. There is not any action, suit or proceeding pending or threatened before any 
Governmental Entity or before any arbitrator wherein an unfavorable injunction, judgment, order, 
decree, ruling or charge would (i) prevent the consummation of any of the transactions 
contemplated by the Purchase Agreement or any Ancillary Agreement or (ii) cause any of the 
transaction contemplated by the Purchase Agreement or any Ancillary Agreement to be rescinded 
following consummation. 

LC991930039 



IN WITNESS WHEREOF, the undersigned has exe ed this Closing Certificate 
as of July 16, 1999. 

Managing Member 

c 

( 
LC991930039 
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SECRETARY OF STATE 

CERTIFICATE OF STATUS 
DOMESTIC CORPORATION 

I, BDL JONES, Secretary of State of the State of California, hereby certify: 

That on the ___ 1:...;:8;...:;th'-'--- day of ___ ____:S:.....;e:....o;;p'--te"-m---'-be.;;....r ____ , 19 ~. 

TELEDYNE INDUSTRIES, INC. 

became incorporated under the laws of the State of California by filing its Articles of 
Incorporation in this office; and 

That no record exists in this office of a certificate of dissolution of said corporation 
nor of a court order declaring dissolution thereof, nor of a merger or consolidation which 
terminated its existence; and 

That said corporation's corporate powers, rights and privileges are not suspended on 
the records of this office; and 

That according to the records of this office, the said corporation is authorized to 
exercise all its corporate powers, rights and privileges and is in good legal standing in the 
State of California; and 

That no information is available in this office on the financial condition, business 
activity or practices of this corporation. 

SIEC/5TATl FOIIIM Cl-112 CR!Y. 11151 

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

July 12, 1999 

Secretary of State 

OSP 119 209118 
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SECRETARY OF STATE 

CERTIFICATE OF STATUS 
DOMESTIC CORPORATION 

I. BIU JONES, Secretary of State of the State of California, hereby certify: 

That on the ___ 1!...!7'--'-th,_,___ day of ------=J:..=uc:....:n=e ______ , 19 Jm__, 

MCCORMICK SELPH, INC. 

became incorporated under the laws of the State of California by filing its Articles of 
Incorporation in this office; and 

That no record exists in this office of a certificate of dissolution of said corporation 
nor of a court order declaring dissolution thereof, nor of a merger or consolidation which 
terminated its existence; and 

That said corporations corporate powers, rights and privileges are not suspended on 
the records of this office; and 

That according to the records of this office, the said corporation is authorized to 
exercise all its corporate powers, rights and privileges and is in good legal standing in the 
State of California; and 

That no information is available in this office on the financial condition, business 
activity or practices of this corporation. 

5[C/5JAT[ FORM CE-112 Ut£Y. IllS I 

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

July 13, 1999 

Secretary of State 

OSP 99 20988 



CERTIFICATION 

I, Melanie S. Cibik, hereby certify that I am an Assistant Secretary of Teledyne 

Industries, Inc., a California corporation (the "Company"), and that the following is a true and 

correct copy of excerpts of resolutions duly adopted by the Board of Directors, of said 

corporation by action taken as of January 4, 1999, which resolutions remain in full force and 

effect as of the date of this certification: 

ATI: 18479 

WHEREAS, the Board of Directors has determined that the sale of 
substantially all of the assets (the "Assets") of McCormick Selph 
Ordnance Unit, a business unit (the "Business Unit") of the 
Corporation's Teledyne Ryan Aeronautical division, is in the best 
interests of the Corporation and its stockholder; 

NOW, THEREFORE, BE IT RESOLVED, that the President and 
Chief Executive Officer, the Executive Vice President, Finance 
and Administration and Chief Financial Officer and the Senior 
Vice President, General Counsel and Secretary of the Corporation 
be, and each of them hereby is, authorized and empowered to 
cause the sale of the Assets of the Business Unit upon such terms 
and conditions as they or any of them shall deem advisable and in 
the best interests of the Corporation; and 

RESOLVED FURTHER, that said officers of the Corporation are 
hereby authorized and empowered to enter into such agreements as 
they or any of them shall deem necessary or desirable to carry out 
the sale of the Assets, and to consummate such sale, for and on 
behalf of the Corporation and in its name, upon such terms and 
conditions as they or any of them shall deem advisable and in the 
best interests of the Corporation, such determination to be 
conclusively evidenced by the execution and delivery of such 
agreements by said officers or by the persons authorized by said 
officers to execute such agreements pursuant to the following 
resolution; and 

RESOLVED FURTHER, that the proper officers of the 
Corporation are hereby authorized and empowered to take or cause 
to be taken all such other actions and to execute and deliver all 
such other instruments and documents, for and on behalf of the 
Corporation and in its name, as they or any of them shall deem 



( 

·' 

( 

necessary or advisable to carry into effect the purposes of the 
foregoing resolutions, including without limitation any filings and 
actions required by the Hart-Scott-Rodino Antitrust Improvements 
Act of 1976. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official seal of 

the said Teledyne Industries, Inc., this 29th day of June, 1999. 

(Corporate Seal) 

ATI: 18479 

oi~J~ 
Melanie S. Cibik 
Assistant Secretary 
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Mf1ANif S. OBIK 
Counlel • Corporate ond Securities 

July7, 1999 

VIA FACSIMILE AND AIRBORNE 

Mr. Donald Glickman 
J.F. Lehman Equity Investors I, L. P. 
c/o J.F. Lehman &Company 
450 Park A venue, Sixth Floor 
New York, NY 10022 

uv, lJU1..V r. '-

•
ALLEGHENY 
TELEDYNE 
INCOIPO,ATID 

1 000 Silt PPG Ploc:e 
P~~.PA 15222~ 
Phone: A 12.395..2791 
Fox; 412.394.3010 

me!cnaoc~.QCII\ 

Re: Me Cormick Selph Ordinance Unit Disposition -
Wire Instructions 

Dear Don: 

In anticipation of a July 16, 1999 closing, the wire instructions for payments to 
Teledyne Industries, Inc. under the Amended and Restated Asset Purchase and Sale 
Agreement dated as of May 17, 1999, are as follows: 

Mellon Bank, NA 
Pittsburgh, P A 

Routing Number: 043000261 

For credit to: Teledyne, Inc. 
Account Number: 034-0777 

If you have any questions, please call meal (412) 395-2791, 

cc: J. L. Murdy 
R. S. Parle 
Kenneth M. Dox:an 

All: 18.511.l 

Sincerely, 

Melanie S. Cibik 



( 

( 

AUtoliv ASP. biG •. 
~Dtpanmcm 
!350 Airport ID114 
opa. trr 144M 

. · July 13,1W9 

Aaemlo;: JUcbdX. Shima'bWmlo 

NO. 01 ?8 P. 3/8 

-·ALLEGHENY . . r~~~~,~Ya~•~ 
1acia llllPPO P!.. 
,..,. "'1WS 
,.... .. ,u~· , _ _.,~ 

b Data EJthnp ID4 DiRlOIJIIW Apotm~ betwtcD Wcrloa l!d8nWioul, IDe., 
. Wo:totl Autamotiw Safety Pmcluctl u4 Tllt4)'M ~~ 
, MoCODDiok Solpb Old:Dince thdt. a diYilioll ottelld)'U ~11, 1=., 
aeCQtld Ausut 17. 1?94 lid ~IY ~ bttwec Aatuliv North 
Amcioa. Ino. ad Teledyu ~-.· IK. dated Plbrully 20, 1'~6 (t*h an 
"ApMmct''llld oalllcdve}J, tht "lt.p;cmcza") 
. . 

Dll!l' Mr. Shimabuku&o: 

JlotereDoe ta IUCla'IO the uave-delaribo~ Apae:mmb under~ your conJtnt 
~ itl uli~ may 'be nqUid. 

Tolodyuc ladaatri01, JDc. C'I'~ ba1 asrHd to nD nb•tiutlally all o!fho 
UICitl uul u,qn cartliA liUili!iea otiu MoCom21ok~pb ONniDOI w.m ... unl1 o!itl 
Toledynll.ym AlrDWltical divilioD,lncJP4blllta Bo11bi4r, Ca11ftal1 ~. ne Purohaer 
will bt & uwly 'tormed CtJif'omia coapordla to ba kDawD., MoCozmldc Selpb. IDQ., 1nd 
aMifatl4 wieh J.'f, Lcbmaalquity llrtntota I. U., 1 Dll.Wifl timito4 pc111mbip. 1.1. L~ 
& Companr, IDGat.d iR New Yc.k.&D4 Vqili1, iJ 1 plivce lllWb' t\mc! IDvealq ~ fbe 
uro~p...o, aqin ... IDd. mm~ llldultrioa .. 'Ib• Wl'IDWI:iOA 11 oumntly achldulld Ul 
olon vza ar lb:W~ JUly 15, 1',g (tbl' "Clollq Dati?. · · 

. . 
. 0A the Clotiq Dill,, Ttl~ wW wip all of Ita riahtl to 114 iDteteiC m tbl 

~weemea!ml!ll'tt~U to PllrWIK aa4 ~ wDI1111.11110 Ill ~!Tel~' I o~u.d~ vader 1ht · 
. Aplcncatl. ~ ua41ftc 1b; OoaJDa,1be ~ Will·tlko tht plaGO~of+roleclyDc £Dr &11 

P\UJIO!IC:I. UDder lhc Aartltal.fllltl. 

TcledJU npzaeaa llW Purdwcr wUl bvo dlo &umol&lld ttcbmcalnsourcea 
\o M4ll th1 o\uptioai11Dder 1lle :AP.a•· Ttl~ poltlldoN ~ ~rm~Me b)' 
~'ar oftbcl Aptlmcdl throupl>clmbar 31, UH ad wiU.blliable tor direct 4una~ 
nlltlll to lll,Y JDitaill deilua1t or breD· by dlo Parcbuar ofthl ~ ~U&h 

~ Dectmbet , 1,·1'"· in euh ""object 1o dll' teaDI; CODditiaa IDd limhatiou of ncb 
Apcm . .m. 

2"d 



·Autoliv ASP, Im. · 
July ll, 1~9 
Pqe2 

NO. 0178 P. 4/8 

. . . 
Pleue MD"'nn dW dsa Apnm111tam in Aan torcc and cfrcct u4 iDdicltr! you: 

'eoa.N~U to uaip,mim oftba ApeiDb 10 the Parchlaar by baviDr m tllllluJrlwJ JI'.IO'IJ rip 
and~,. tltli ,,,., 1/y.lrl~ I( I .Iii, bJ.fwlmiJe tliDIDd1JioA to my Jftlnrio111rith )'UIIr 

. oriJina011ipod OJ1R to fOUn.bfiDID. Ny liCiiJIUle I1Wilhcr il (4U) ~94-:JOlO. Mylddrau 
Ia ~tc4: above. · · · 

. ·. , Pl .. oall Molat abtk I' (412) 39W79~ whh iD)t quem~ Think you tar 
yaur delad~ ~ tbie mute. . . · 

C0NFIJ.MBo AND CONSBNT!D to, 
intendiq to be laplly boaD4: 

· Atn'OIJV ASP, INC. (~ot10 
MOJ1oD IA1Gacioftll, IDe.) 

E'd 
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JAMMLMLID'f . . ....... ~,.....P:I---~~ 
"" Chllf "ll"dll 011. 

., . 
Alitoliv ASP, a· 
,..Lepl .~ 
3350Airpazt~ 
Oada..UT 14'05. . 

Attati=: · RichaN Jt. Shimabukuro 

NO. Oi 78 P. SIB 

.Jul)' 13; '1M 

lc: ·Lead lmC md tin kDC • Purc1we OrdlrNo. 1752 (Cbaap Ord.r No.3) 
datecl JUDI .29, 1P9~, Mid• wtth Ttlcc!)'IUIIDdubin, ma.'l Moc:Dimick . 
Selph Ozdawe Bll.lift• Unit. HolliJtcr, Cali!omia P.cility (1be 
''Purcb.ue om.tj . 

IWtrtDct Ia mlde to lhe aboYKclon"bod Purobut Order uMtl Which your 
~- ro ill uai~t may b~; required. · · · 

Tt~o ladaltri•,' Inc. ("Taledyne") lw asriN m •U·nbatiDdally all of the 
.wct1 ~ auip ~ Uabllitiu of iu Mcearmick SGlph OniDmoo bua.l wdt onu 
Ti:tcdyne lyu Allouudcal divilioa, iacllldiDi ill HoDiater, ~ flcWty. 'ru Pv:abuor . 
wU1 be & DeWly fbnDocl CaJilamia eorpond= t.o bt kDoM·· McComdok ~h. me:., and. 
dliliazed with J.F.l.bmaa iqwcy in~ I, L.P .. • ])oltwln limited parmCnhip. J.P. Lehman 

. at Compmy. 1oCIM4 iD Ntw Y.m ld Vqmil. i1 1 priva&e equity fund iDveadq in 1be . 
&C1WPico, eq;n._;q lbd DWN1'Ictwiq ~. The ttlliacUon tl CUiriDtJ,y Kbedulcd to .=• on or about July IS, 1M (tile "C~Oiina Om~). 

-. . ' 

Cia tbl CloliDI Date, Tdc4yne willllll&n all. o! ltl ripr. to 1114 imemt in the 
~ Order to Pun:buKIDd hrchuar will Wumt all afTilld)'lll'l ob1ipllODI.l&Dikr th~ 

. . h=but Order. F1'0m md abr 1U Cloaiq. tht Pllrdwcr will take the plaHofTtledyDe far all 
pulpOIM ~ cU Pilrcbue Ordef, 

. . 
Telodyn• npRICDII thai Purcbucr wU1 have the bmelaiiD4'11ebzdcal JIIOU'root 

.to ful!U ~e ~ll~Bttom-.. t.bt hrcbut ~· ·.Tilod)'IW p&riDIMI ~ pdnmln~ by 
~ Gftbe Pmclwt Ordlr =\llb·DooaMi 3~. 1999 ln4 wiU bt liab~ fDrcliJoct 
climll• re1atod ~ my 1Dihril1 ~t&ult or bnacll b)' Purchuar ot IIlAh P.unbuo Older throU&h. 

· D&cii!IDblr 31, Ulpt, lD IICh cue n'oje;t to~ t.m.~ aDD.Clili.OmadJimitatiaDI aftbe Purchuc 
~"to.....~- • • . . .. 

•• ~. 0 • 

loi:1ss :&e 65 , rrl Tlf 
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· . JllNII coDfinD lbll tht PurcUn Ord.lr ia ill fall fbroo an4 o~ aDd Uadica your 
OODICt to 'ualsnm= ofiU ~ Ordef ta P=hac by haviq 1114111Mrlnd pVIOif tip 
·'"d.,.,,,. tllu l«tu by.IJI61 u. 1919, by tacciml_. tnDm!UJion ~ my aucmloD with your 
orliJDIUY Jisned copy 1Q follow by mU1. My llclimile numb .. il ( 412) ,,4-,010. My a.dd!:a• 
i&nole4 ~·- 0 

. . Pleue can Melaaic Cibik at (412) Jt5-279.1 with any qQ&ItioDI. lblak yw Co: 
. your att.ntion so daia ~·· 

.. 

. . 

CONillMP.I) M'D CONSINTBD TO. 
m,-utin~ tD bo loplJf bNd: · : 

S'd 

'I'BLBDYNB IND'USTRI!S, INC. 
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.AlLEGHENY. · . r~~~.~.~~4~.~ · 
I COO .I'PCI "
......... M1!222 
~-- -'1UN.KZO 
FGa: _.12.3N.ZNZ 

'" :le: HACN • Purdauo Order No. lJOJ (Cbmp O*rNo. ") dlled 
May Zl, lHI) Mldo with Teltd)'u llldutri~ ~ '1 ~Selph 
~ B~ Unit. Holllltet, C~PICW~(Ibt ·~ 
Onlei"'l 

·Doar Mr. Shimabukln: 

~II Jllldo to dY IDow-dclm'bod Apat=11ftdc ~)'Oaf CIOUIDt to it. 
uaipuaqt ma)' be reqwtt4. 

Teltd)'fto IA&lUIM11, blc. rTolCidyD&•) lw qroc4 to ICU aubltmtiaUy 111 ofthe usatamd 
ulip ocna!D RQilitiu ofia McCormick Selpb OrdDaue lnWMI1 uit of ita Talllb'nt R)'m 
AeronautiQil dlviliotl, inc1udiq ita Hollister, Caliinia hcility. The P\nhuer.wm 'oc a newly · 
fimaed CaU!omia·c:otpmtiDn tD 1M mown II MceomUck Sllph, lK., ad afBliated wiUl. 
J.J. IAimnm Bquity.lnYIItan L L.P .• 1 Delawan limited pll1Dinhip. 1~. WlmiD A Company, 
locac.od iri Now Yadc IDd V"&qbU' il 1 privata ~~'Y ~ inveJtiq iD the ~1, 
ea~n&llld ~~a.· Tbci ti'Wiotion 1a cmrtlt1y cdl~ecl to t~te ODor 
about 1uly ts~ 19~ (tbi•Cloaua Da~11). 

On the CJolina D~te. TI114)'DI will Wisn aU of i" rilbU to 111.4 ~in the-PureJwo 
.OrdK 1D Purabuw acl PUIWI•'91ill ~aU ofTe~i obllpticma 'lmdGl' the Puzdwe 
Order. From me! after the Cloliq. tba Purchuer wW tate the plact otTcloctru for Ill pmpa• 
und.r ~ l'urcbue Order. · 

. . 
Teled)'DI ~t11bal PuroJwer will h&Yilhl1iaudal a4 tcc;lmioal rCIO\BCIS tc · 

tulAU.Ibo obllaadon• udlr ta. Pv=uo Older. Ttl~ pl1'lllltaellhc pcdomlwe by 
~ otcti.t P~ Older fJarouah.Decembw 31, 19H IDd will k liable • dJroct · 
d.-ai;t r~WM to u,y .materillcltt~Ult or brtaGll by Purchucr ofdal Pardwi·Or4c:r Wwcb 
DacGmbw ~1, lHt, iD tiU " ... nij~·lO 1he hlrlal, CODditicw IDd limitltibDI oftha Pwc:Auo 
Ordtr. . . . . 
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~· . 

Awoliv ASPt !Dg, 
July 13, 1999 
Papz· 

NO.Oi75 P. 8/8 

Plcuc ccmfirm llwt tho Purcba .. Ord• ia bl fo.U fgn;t uul ~t liLd indicato your 
ooDHDt ro t•dpmtJ1t o!tbe hrdlue Ord.tr t.o Purdlucr 'by bavlq u tn111at1riicd pmrm sip 
"~·,..,.,. '"" IIIW fiy Jwly u, J S99, lJy f~imil• tnma:Diuioa ~my ~ wbh your 
oziainllly •isncd CGpy·to ·fallow by mail. My faclimLltaumHr b (412) 3~01 0. My addrcu 
is noted~. 

·. Ploue call Molmic Cibik ai (412) 395-27Pl with IZIY qulldou. 1'hUk you for your 
attct:i~ to·thb mattar. · · 

CONFDtMBD'AND CONSEN'l'BD TO, 
U.dfnl to belePny bmm4: 

·AUtaliv ASP lllc. • I ... 

L.'d 

Sin~. 

1'BLBDYNB lNDUSTlUBS,lNC. 
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NOVATION AGREEMENT 

Teledyne Industries, Inc. ("Transferor''), a corporation duly organized and existing under 
the laws of the state of California; McCormick Selph, Inc. \Trarisferee"), a corporation duly 
organized and existing under the laws of the state ofCalifomia; and Lockheed Martin 
Corporation, Missiles and Fire Control- Dallas (formerly Lockheed Martin Vought Systems) 
hereinafter, "Lockheed Martin") enter into this Agrecmer¢ as of [July 16, 1999): 

(a) THE PARTIES AGREE TO THE FOllOWING PACTS: 

(1) Lockheed Martin has entered into certain purchase orders with the 
Transferor, as set forth in Attachment A. The term "the purchase orders," as used in this 
Agreement, means the purchase orders set forth in Attachment A . 

(2) As of[July 16, 1999], the Transferor has transferred to the Transferee 
substantially all the assets of the Transferor's McCormick Selph Ordnance Business unit of its 
Teledyne Ryan Aeronautical division by virtue of an Amended and Restated Asset Purchase and 
Sale Agreement between the Transferor and the Transferee dated as ofMay 17, 1999, as 
amended. 

(3) The Transferee has acquired substantially all the assets of the Transferor's 
McCormick Selph Ordnance Business unit of its Teledyne Ryan Aeronautical division by virtue of 
the above transfer. 

(4) The Transferee has assumed all obligations and liabilities ofthe Transferor 
under the purchase orders by virtue of the above transfer. 

(5) The Transferee is in a position to fully perfonn all obligations that may 
exist under the purchase orders. 

(6) It is consistent with Lockheed Martin's interest to recognize the Transferee 
as the successor party to the purchase orders. · 

(7) Evidence of the above transfer has been provided to Lockheed Martin. 

(b) IN CONSIDERATION OF THESE FACTS, Tim PARTIES AGREE TIIAT BY 
TinS AGREEMENT 

(1) The Transferor confirms the transfer to the Transferee. 

(2) The Transferee agrees to be bound by and to perfonn each purchase order 
in accordance with the conditions contained in the purchase order. The Transferee also assumes 
all obligations and liabilities of, and all claims against, the Transferor under each such purchase 
order as if the Transferee wero the original party to the purchase order. 

Pl-3!180 18.03 



( 
(3) The Tnnlferee ntifiea all pnMOUI dOJII taken lD aocordlnce wfdt tho 

teanl of the purcbue arden and applicable law by the Tranaferor wkh te~Pect to the pun:bue 
arden, with the •am•lbrco and dtect u lf'tbe aodon bad bCCil taken by me 'l'ranttWee. 

( 4) Lodd1eed MartiD RCOsnizu tho Trwfa'ee U tbl ~IIUCCC&IQI' 
Jn !Dt:erelt in and to the punlhuo arden. Tbe Tnldree by tbil ~ beaoma endded to 
an rfabu. at~.et, acS 1ntere1t1 of the 1'rDd:rm tn aDd to the putdue orden u Jfthe ~ 
were tho orJalal1 party to the purchue arden. FoUawlna the 6ctive dAt. ofthls ApaneQt, 
the term "Se!la" u uaed In the pun:hue orders, abaD refir to tbe l'raDJretee. • 

(5) Em:ept u expa ealy pmvidecl fD tbia Aareemeat.notbina in it wn be 
ccwtNed U I waiver of any rigbtJ aft.oekheed Martin apinlt the Tnnlterot. 

I 

(6) All paymeuu IDd ~previously made by 1.odtheot Mlt\in to 
tbe Tnnlteror, aad all other pnwbu acdoal tall:ea by I_.,_, Mutln uadet tbe purcbue 
order~. abal1 bo c,onsldend to haw been appBcd apinlt ... part~_ afLooJdMied Martin'• 
obllptiODI.undtr tbe purc:bue arden. 

(7) no Tmut.eror and tbe 1'raDdcroe .. tbat tockbced Martin t. not 
ob8gatecl to pay or relmbune either ofdwm~. or otbawllc Jive dfeat 10. UtJ coa.ux.. or 
other ~..., or any related 1ncreuo1, directly or tndirect1y u:islq out of or tlll•ltina from the 
trmsf'w or tbb Agreemem, other than thoae thai Lockheed Martin Ill the abaeace oftbll triDifer 
or AaRcment would have been obllpted to pay or rcimbune uader the terms of the purc:hue 
order. . 

(8) The purchue arden &ball ~ ill 1Wl fbrce aDd e1l'ect. cxceP' u modified 
by tJUa Agreemeat. Each pany baa exa:utec! thla Apemen~ u otlbe day &IUS yw ~ above 
writteu. 

(9) Thil Agreement may be executed~ in two or more 
oouaterparta, any one of which aoed AOt ccmtain the lignasures of~ thaD one party, but aJ1 
aud\ counterparts taken together wiD c:cwtltute ono and the Allie~ 

Lockheed Martia Corporation, Teled)'De lndurtria,ID~ 
Ml11De1 and l'lre Contral· Ddu 
(fbrmedy dcheed M&nin VousJrt Syatcms) 

~. nt "ate~lals I Fac111t1~~:;}( 
F"mauc:e md Aclmlnlstratloa md 

McCormlek Selph, lat. Chid' FinaDdaJ Ofticer 

By ?-;;· /3: -v-"- t 
Title'-- \,? -..) ""'' ~C-1..£-r/M;J 

-2-



CERTIFICATE 
f\s.s,~~+ 

I, fY\.V~n ·~ S . G. b. 1:: 
1 

certify that'! am th[ Secretary of \ ~~ ~ -~:<"~. 1-rx 
that T'~, \..... . ~~ . who signed this Agreement for this corporation, was then OG e..o ... ;:h, .... _.t V.l( 

? ~, ~~s:::'>!'-o/1&? ..... )l Pdm 111 • .of s ,...CE.rpJpttio~ ~ AgreemcDt waa duly signed for and ou 
b~ of this co~~n,Y. autlloHtY~its govenung body and within the scape of its corporate 
powers. 

Witness my hand and the seal of this corporation this 
1999. 

~6-~ 
Teledyne Industries. Inc. 
[CORPORATE SEAL] 

CERTIFICATE 

l?! .,..,_day of A~ 

I, l<c.d·l! ().r 1-c" certify that J.am the Secretary of fHCCo''"'c..lc '''tit .z:,.c. 
that L.ou"s l\o\aN'1'"L , who signed this Agreement for this corporation, was then \iP .... J 

bs+ . .&cr-.'--'"'1 of this corporation; and that this Agreement was duly signed for and on 
behalf of this corporation by authority of its governing body and within the scope of its corporat~ 
powers. · 

l
.rr .A t 

Witness my hand and the seal ofthis corporation this _ day of Y'7""'S vc r 
1999. 
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CERTIFICATE 

ft':ill~ e»~t~ ~ 
I. C. Q.. LeW. c, • certify that I am the Seaetary of louwFtA ~:rdO ; 

that 1\.G:,. kt.~C.IjjdcU6>SiCC, • who signed this Agreement forthis·corporation, was then UJ\- t-l.~,c. \ 
A.ltjL F«t.rrbb~ of this corporation; and that this Agreement was duly 4igned for and on 

behalf ofthis corporation by authority of its governing body and within the scope ofits corporate 
powers. 

Witness my hand and the seal of this corporation this \ lt1i- day of ~ ~ 
1999. 

- 4 -
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NOVATION AGREEMENT 

This Agreement is made as of 16 July 1999 between Teledyne Industries, Inc. (the · 
"Transferor"), McCormick Selph, Inc., a California corporation (the "Transferee") and 
McDonnell Douglas Corporation ("MDC"), a wholly-owned subsidiary ofThe Boeing 
Company. 

WITNESSETH: 

1. WHEREAS, on or before the effective date of this Agreement, MDC has authorized or 
entered into certain contracts and purchase orders with the Transferor, including but not 
limited to those set forth in "Exhibit A" attached to this Agreement and incorporated by 
reference, and including modifications thereto (the "Contracts"); 

2. WHEREAS, as of 16 July 1999, the Transferor assigned, conveyed, and transferred to the 
Transferee certain assets of the Transferor, including the Contracts, by virtue of an 
agreement between the Transferor and the Transferee; 

3. WHEREAS, the Transferee, by virtue of said assignment, conveyance and transfer, has 
acquired certain assets of the Transferor, including the Contracts; 

4. WHEREAS, by virtue of said assignment, conveyance and transfer, the Transferee has 
assumed all the duties, obligations and liabilities of the Transferor under the Contracts; 

5. WHEREAS, the Transferee is in a position fully to perform such duties and obligations as 
may exist under the Contracts; 

6. WHEREAS, it is consistent with MDC's interest to recognize the Transferee as the 
successor party to the Contracts; 

7. WHEREAS, there has been filed with MDC evidence of said assigrunent, conveyance or 
transfer. 

NOW, THEREFORE, in consideration of the premises, the parties hereto agree as follows: 

1. Transferor assigns and transfers its rights and obligations under the Contracts to the 
Transferee. 

2. The Transferee assumes, agrees to be bound by, and undertakes to perform each term, 
covenant, and condition contained in the Contracts. The Transferee further assumes all 
obligations and liabilities of, and claims and demands against, the Transferor under the 
Contracts, in all respects as if the Transferee were the original party to the Contracts. 

Pl-404860.01 



3. The Transferee ratifies and confirms all actions heretofore taken by the Transferor with 
respect t0 the Contracts (to the extent such actions were in accordance with the Contracts 
and applicable law) with the same force and effect as if the action had been taken by the 
Transferee. 

4. MDC consents to the assignment of the Contracts to the Transferee and to the 
performance by the Transferee of the Transferor's obligations thereunder. 

5. Except as expressly provided herein, nothing in this Agreement constitutes a ~aiver of 
any rights of MDC against the Transferor. 

6. MDC agrees to make any payment which hereafter become due under the contracts to the 
Transferee, and such payments will relieve MDC of its obligations to the Transferor with 
respect to such payments. 

7. The name and address of Seller on the Contracts shall be changed to read: 

McCormick Selph, Inc. 
P.O. Box 6 
3601 Union Rd. 
Hollister, CA 95024-0006 

8. Transferor guarantees the performance by Transferee of the Contracts under terms 
existing on the date hereof through 30 June 2001 and will be liable for direct damages 
related to any material default or breach by Transferee of such Contracts as existing on 
the date hereof through 30 June 2001, in each case subject to the terms, conditions and 
limitations of such Contracts. 

9. Except as stated above, the Contracts shall remain unchanged and continue in full force 
and effect. 

I 0. The Transferor and Transferee agree that MDC shall not be obligated to pay either of 
them for, or otherwise give effect to, any cost, tax or other expense, or increase therein, 
directly or indirectly arising out of said assignment or this Agreement, other than those 
which MDC, in the absence of said assignment or this Agreement, would have been 
obligated to pay or reimburse under the Contracts. 

- 2-
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11. Please acknowledge receipt and concurrence by signing below and returning to MDC for 
consent signature. 

Agreed and Accepted 

TRANSFEROR: TRANSFEREE: 
Teledyne Industries, Inc. 

By:/~6Yhy 
Jame:s L. Murdy 
Executiue Uice President. Finance 
and Administration and Chief 
Financial Officer Title: __ ~_c_c._re._I-_GI._,.+y _______ _ 

I 

CONSENT BY: 
McDonnell Douglas Corporation 

By:~y.? 
Typed Name: 't A..J•-> M Va G ~I< 

Ti tie: P fU c.u Bfi. ''··:v$. .vr- ~_,.n-: f-1 AtJ ~ 

• 3 -
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EXHIBIT A 

(AV&B Program) 

E70361 $ 31,430.70 
E70364 103,536.00 
E80286 181,630.00 
E80364 314.688.00 

Total $ 631,286.70 

(F-15 Program) 

E80064 $ 66,150.00 
E90059 236,099.52 
E90095 61.580.16 

Total $ 363,829.68 

(F/ A-18 Program) 

M80003 $ 44,940.00 
M90005 63.875.52 

Total $ 108,815.52 

{T45TS Program) 

E70351 $ 94,160.82 
E80394 145,956.65 
E80396 103,081.50 
180885 930.78 
190114 .00 
190247 .00 
181708 .00 

Total $ 344,594.39 

Grand Total $1.448.526.22 



 

 

The original document has a 

tab for this section, but it has 

no associated documents. 
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USBI Co • 

P_Q Bo• 21212 
Kennedy Space Cenler. Floroda 3;?8 15 

June 14, 1999 

Ms. Melanie S. Cibik 
Counsel - Corporate and Securities 
Allegheny Teledyne Incorporated 
1000 Six PPG Place 
Pittsburgh, PA 15222-5479 

c Pratt & Whitney 
A United Technologoes Company 

Subj~tt: CDF- Blanket and/or Resolving Purchase Orders Made with Teledyne 
Industries, Inc.'s McCormick Selph Ordnance Business Unit, Hollister, 
California Facility (all purchase orders collectively referred to herein as~ 
the "P11rcllase Order'~ (Includes Job Nos. 7225 and 7226) +---..__ __ 

· ial 

Reference: Your letter dated June 8. 1999 

Dear Ms. Cibik: 

USBI Co. ("USB!") is in receipt of the referenced letter which requests USBI's consent 
to the assignment of Teledyne Industries. lnc:s ("Teledyne") rights to and interest in the 
above referenced purchase orders to McCormick. Selph Inc. ("McCormick Selph"). It is 
USBI's understanding that Teledyne desires to assign all its right, title and interest in and 
to said purchase orders. and McCormick Selph desires to assume the rights, duties and 
obligations under the purchase orders. USB! consents to assignment of the purchase 
orders subject to the following: 

1. USB I is provided with \\Titten notice of the assignment evidencing the effective date 
of such assignment. a ccrti tied copy of the instrument of assignment, and suitable 
documentary evidence of Teledyne's authority to so assign. 

2. ln4b< c'i!;nt-that-MeEonniek Selph-shoulth!elimlt or fail to perfunn urrder dse _ ~ 
pur~hase orde~s. ~ eJedynnhaH-r~ainli~ble to ppr~AJI o=e pe=d. all the ', 
dut1es an~S-ta-tJSBI contamed m the pure ase o to u e.extent as I ti 1 

~~gnment-h8d-not~e11 executed. 

3. Upon the effective date of the assignment. USBI shall have no further obligation to 
Teledyne in connection with the subject purchase orders. 

4. Notwithstanding anything to the contrary contained in the purchase orders, or in any 
other agreement between the parties hereto. the terms and conditions herein are in 



( 
addition to and a modification of such purchase orders and agreements and are 
binding upon the parties hereto. 

If you agree with the foregoing, please so indicate by executing the duplicate originals of 
this letter and returning one fully executed original to me at the letterhead address. 

Sincerely, 

~~'-~~4ner, Manager 
Procurement 

AGiffiED TO AND ACCEPTED: 
TELEDYNE INDUSTRJES. INC. 

dent, 
Finance and Administration 

Title: and Chief Financial Officer 

Dale: July 14, 1999 
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KIRKPATRICK & LOCKHART LLP 

DAVIDJ.GRECCO 
( 412) JSS.S,Sl 
GRECCODJOIU..COM 

VIA FEDERAL EXPRESS 

The Ensign-Bickford Company 

I SOO OLIVER BUILDING 

PriTSBURGH, PENNSYLVANIA IS222-2J 12 

"TD.EPHONE(412)JSS-6SOO 

FACSIMILE (412) JSS-6SOI 

www.H.com 

July 20, 1999 

660 Hopmeadow Street, P. 0. Box 7 
Simbsbury, CT 06070 

Attention: Leonard J. Mecca 
Vice President - Aerospace and Defense R&D 

Re: Patent License Agreement executed May 28, 1997 between The 
Ensign-Bickford Company and Teledyne Industries, Inc. (''Teledyne'') 
acting by and through its Teledyne Ryan Aeronautical, McCormick Selph 
Ordnance Unit in Hollister. California (the "Patent License Agreement") 

Dear Mr. Mecca: 

On July 16, 1999 (the "Closing Date"), Teledyne completed the sale of substantially all 
of the assets of the McCormick Selph Ordnance business unit in Hollister, California to 
McCormick Selph, Inc. (the "transaction"), a newly formed California corporation affiliated with 
J.F. Lehman & Company. J.F. Lehman & Company, located in New York and Virginia is a 
private equity fund investing in the aerospace engineering and manufacturing industries. 

This letter is to provide notification that, pursuant to the terms and conditions of the 
transaction, our client, Teledyne, has assigned all of its rights in and obligations under the Patent 
License Agreement to McCormick Selph, Inc. effective as ofthe Closing Date. Accordingly, 
from and after the Closing Date, McCormick Selph, Inc. is thereby substituted for Teledyne for 
all purposes under the Patent License Agreement. 

Pl-401525.01 
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KIRKPATRICK & LoCKHART LLP 

July 20, 1999 
Page2 

( 

Please call me or Ben Griffin at McCormick Selph, Inc. (837-637-373l.x243) with any 
questions. 

DJG/kmb 
cc: Melanie S. Cibik, Esquire 

Charles E. Harris, Ill, Esquire 
Mr. Ben Griffm 

vv~ .OA 
~J.~~ 

-David J. Grecco {,/ 
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KIRKPATRICK & LOCKHART LLP 

DAVIDJ. GRECCO 
(412) 35.5-8653 
GRECCODJ@Itl..COM 

VIA FEDERAL EXPRESS 

HPI Safe Systems, Inc. 
1204 Distributors Row 
Harahan, LA 70123 

Attention: James V. Carisella 

ISOO OLIVER Bun.DING 

PrrJ"SBURGH, PENNSYLVANIA 15222-2312 

n:LEPHONE(412)lSS-6SOO 

FACSIMILE (412) lSS-6501 

www.ld.mm 

July 20, 1999 

Re: Technology Agreement executed December 8, 1998 by and 
between Teledyne Industries, Inc. ("Teledyne") acting by and 
through its Teledyne Ryan Aeronautical, McCormick Selph 
Ordnance Unit in Hollister, California and HPJ Safe Systems, Inc. 
(the "Technology Agreement") 

Dear Mr. Carisella: 

On July 16, 1999 (the "Closing Date"), Teledyne completed the sale of substantially all 
of the assets of the McCormick Selph Ordnance business unit in Hollister, California to 
McCormick Selph, Inc. (the "transaction"), a newly formed California corporation affiliated with 
J.F. Lehman & Company. J.F. Lehman & Company, located in New York and Virginia is a 
private equity fund investing in the aerospace engineering and manufacturing industries. 

This letter is to provide notification that, pursuant to the terms and conditions of the 
transaction, our client, Teledyne, has assigned all of its rights in and obligations under the 
Technology Agreement to McCormick Selph, Inc. effective as of the Closing Date. Accordingly, 
from and after the Closing Date, McCormick Selph, Inc. is thereby substituted for Teledyne for 
all purposes under the Technology Agreement 

Pl-401505.01 
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KIRKPATRICK & LoCKHART LLP 

July 20, 1999 
Page 2 

Please call me or Ben Griffin at McConnick Selph, Inc. (837-637-373 1 x243) with any 
questions. 

DJG/kmb 
cc: Melanie S. Cibik, Esquire 

Charles E. Harris, III, Esquire 
Mr. Ben Griffin 

v~ ~ 
David J. Gre;;:f ~ 
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KIRR.PATRICK & LOCKHART LLP 

DAVIDj. GR.ECCO 

(412) 3Ss-86SJ 
GR.ECCODJ@IU..COM 

ISOO OUVEJt BUILDING 

Prri'SBUJI.GH, PENNSYLVANIA IS222-2ll2 

TELEPHONE (412) JSS-6SOO 

FACSIMILE (412) lSS-6SOI 

www..ld..aJra 

July 19, 1999 

VIA FACSIMILE AND FEDERAL EXPRESS 

Larry Braddock, Senior Industrial Security Representative 
Defense Security Service 
620 Central A venue 
Building 2G, Room 103 
Alameda, CA 94501-3801 

Re: Changed Condition Notification -
McCormick Selph Facility, Hollister, CA 

Dear Mr. Braddock: 

.. 

Reference is hereby made to that letter dated July 2, 1999 (attached hereto) 
regarding Changed Condition Notification at the Teledyne Industries, Inc. ("Teledyne") 
McCormick Selph Ordnance facility in Hollister, California ("Changed Condition Letter''). In 
accordance with the Changed Condition Letter, notification is hereby made of the consummation 
of the transaction between Teledyne and McCormick Selph, Inc., a California corporation, as 
assignee of J.F. Lehman Equity Investors I, L.P., whereby title to the Hollister, California facility 
has been transferred to McCormick Selph, Inc. Teledyne's facility clearance at the McCormick 
Selph Ordnance facility in Hollister, California should be terminated effective as of 11:59 p.m. 
Eastern daylight savings time on Thursday, July 15, 1999. No other Teledyne facility clearance 
should be affected by this transaction. 

DJG/kmb 
Attachment 
cc: Melanie S. Cibik, Esquire 

Mr. Richard Glover 

Pl-3945 19.02 

v:v~~ tJ~ 
David J. Grecco 
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DAVID}. GRECCO 
(412) JSS-I&SJ 
CP.ECCOOJCKL.COM 

---c· c·-
KIRKrATRICK & LOCKHART LLP 

I SOO OUV'ER BUILDING 

l'nTSDURGif. PENNSYLVANIA IS22Z-2J U 

nu:PHON'E (41Z) JSS-6SOO 

FACSlMIU: (41Z) JSS-6SOI 

--.ld..ce-

July 2, 1999 

VIA FACSIMILE AND OVERNIGHT COURIER 

Lany Braddock 
Senior Industrial Security Representative 
Defense Security Service 
620 Central A venue 
Building 2G, Room 103 
Alameda, CA 94501-3801 

Re: Changed Condition Notification -
McCormick Selph Ordnance Business Unit Facility, Hollister, CA 

Dear Mr. Braddock: 

On behalf of our client, Teledyne Industries, Inc. ("Teledyne''), and as per our 
telephone conversation on June 30, 1999, notification of termination of the facility clearimce 
('.FCL") at the McCormick Selph Ordnance business unit facility in Hollister, California (the 
"MSO Hollister Facility'') of Teledyne's Ryan Aeronautical division is hereby made, effective 
upon the closing of the transaction described below. This tennination notification concerns only 
the MSO Hollister Facility. All other FCLs of Teledyne and its affiliates are unaffected by this 
transaction. 

As discussed, Teledyne has agreed to sell substantially all of the assets and assign 
.• certain liabilities of the McCormick Selph Ordnance business unit of Teledyne's Ryan 

Aeronautical division, including its Hollister, California facility. The Purchaser will be a newly 
formed California corporation known as McCormick Selph, Inc. and affiliated with J.F. Lehman 
Equity Investors I, L.P., a Delaware limited partnership. J.F. Lehman & Company, located in 
New York and Virginia, is a private equity fund investing in aerospace, engineering and 
manufacturing industries. The transaction is currently expected to close on or about 
July 16, 1999. 

Also, as discussed, the McCormick Selph Ordnance business unit is not currently 
a party to any contract or proposal involving classified information that is dependent upon 
facility clearance. We understand from our conversation that because the McCormick Selph 
Ordnance business unit is not presently a party to any contract or proposal involving classified 

Pl-395073.01 
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KIRKPATRICK.{c LOCKHART LLP 

Larry Braddock 
Senior Industrial Security Representative 
July 2, 1999 
Page2 

information, there is no customer notification required for FCL purposes with respect to the 
consummation of the transaction. 

Because the exact date of closing of the transaction may change, Teledyne will 
advise you separately in writing when the closing of the transaction occurs. Until your receipt of 
such supple~ental notification, we understand that Teledyne's FCL with respect to the MSO 
Hollister Facility will remain in full force and effect. 

t 
~ 

Please contact me at 412-355-8653 if I can provide any further information 
concerning this matter. 

DJG:cs 

cc: Melanie S. Cibik, Esquire 
Charles E. Harris, ill, Esquire 
Mr. Richard Glover 
Kenneth M. Doran, Esquire 

David J. Grecco 
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July 16, 1999 

Mr. Larry Braddock 
Senior Industrial Security Representative 
Defense Security Service 
4580 EnCanto Way 
San Jose, CA 95135 

Re: Changed Condition Notification 
Teledyne Ryan Aeronautical 

P.02 

McCormick Selph, Inc. 
3601 Union Road 
P.O. Box 6 
Hollister, CA 95024-0006 
Phone: 408.637.3731 
Fax: 408.637.5494 

McCormick Selph Ordnance Business Unit Facility, Hollister, CA 
Final Notification of Sale 

Dear Mr. Braddock: 

As previously discussed, Teledyne Industries .finalized the sale of the McConnick Selph 
Ordnance Business Unit. Hollister facility, of the Teledyne Ryan Aeronautical division on 
Friday, July 16, 1999. EITective Friday, July 16, 1999, the Hollister facility will be McCormick 
Selph, Inc., a California Corporation affiliated with J.F. Lehman Equity Investor I LP. a 
Delaware limited partnership. McConnick Selph's, Inc. parent company is McCormick Selph 
Holding, Inc. a Delaware corporation whose major stockholder is the J.F. Lehman Equity Fund 1 
LP, as previously noted. 

Per your memorandum of9 July 1999, McCormick Selph. Inc. is aware that our current site 
security clearance is administratively terminated effective 16 July 1999. Mr. Geoff Arnold will 
begin the DO 312 closure of all personal security clearances on Monday, 18 July 1999 in 
preparation for your anticipated visit to execute the formal collection of our DO 414. 

Please contact me at 831-637-3731, x218 or Mr. Arnold at x301 if either of us can provide any 
further information·concerning this matter, or in planning your formal·site security closure visit 

Respectfully, 

G>.fJJ(J~ 
Richard B. GJover 
Director, Teclmical Resources 
McConnick Selph, Inc. 

cc: Louis N. Mintz 
""'J David J. Grecco, Esquire 

Melanie S. Cibik, Esquire 
Geoff Arnold 

( Gerry McCartha 

RG99.aS7 
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SCOTT E. WES1WOOD 
Senior Attorney · Environmental & General Business 

June 21, 1999 

VIA FACSIMILE AND CERTIFIED MAIL 
RETURN RECEIPT REQUESTED 

J.F. Lehman Equity Investors I, L.P. 
c/o J.F. Lehman & Company 
450 Park A venue, Sixth Floor 
New York, New York 10022 

Attn: Donald Glickman 

Re: Attached Notices 

• ALLEGHENY 
J't~ TELEDYNE 

INCOIPOIAIEO 

1000 Six PPG Piece 
Pittsburgh, PA 15222-5.479 
Phone: 412.394.2992 
fax: .412.39.4.301 0 

Sale and Purchase of McCormick Selph Ordnance 

Dear Mr. Glickman: 

On behalf of Teledyne Industries, Inc. and in accordance with California Health & 
Safety Code§ 25359.7(a), recently re-enacted into law by California Senate Bill47 ("SB47"), 
and 22 Cal. Code Reg. §66264.12(c), please find the attached notices. If you have any questions 
concerning these, please do not hesitate to contact me . . ~ . ---

Yours very truly, 

Scott E. Westwood 

SEW;djs 

cc: Daisy Lee, California DTSC (w/attachments) 

ATI: 18327 
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bee: Melanie S. Cibik, Esq. (w/attachments) 
Charles F. Martin, McCormick Selph Ordnance (w/attachments) 
Alan Bick, Esq., Gibson, Dunn & Crutcher LLP (w/attachments) 
Rick Dworek, Esq., Kirkpatrick & Lockhart LLP (w/attachments) 
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NOTICE TO J.F. LEHMAN EQUITY INVESTORS I, L.P. AND 
McCORMICK SELPH, INC. 

IN ACCORDANCE WITH 22 CAL. CODE. REG.§ 66264.12(c) 

In accordance with 22 Cal. Code Reg. § 66264.12( c), Teledyne Industries Inc., the 

owner and seller of the permitted hazardous waste treatment facility located at 3601 Union Road, 

Hollister, California 95024 ("Seller"), and Teledyne McCormick Selph Ordnance, an affiliate of 

Seller and operator of said facility, hereby notifies J.F. Lehman Equity Investors I, L.P. and 

McCormick Selph, Inc., the purchaser of said facility ("Purchaser"), that upon taking ownership 

of said facility, Purchaser must comply with the requirements set forth in (1) Seller's Hazardous 

Waste Facility Permit, No. CAD009220898, a copy of which has been provided to Purchaser, (2) 

Chapter 14, Division 4.5 of Title 22 of the California Code of Regulations, titled Standards for 

Owners and Operators of Hazardous Waste Transfer, Treatment, Storage and Disposal Facilities, 

and (3) Chapter 20, Division 4.5 of Title 22 of the California Code of Regulations, titled The 

Hazardous Waste Permit Program. 



NOTICE TO J.F. LEHMAN EQUITY INVESTORS I, L.P. 
AND McCORMICK SELPH, INC. 

IN ACCORDANCE WITH CAL. HEALTH & SAFETY CODE§ 25359.7(a) 

In accordance with California Heath & Safety Code§ 25359.7(a), Teledyne 

Industries, Inc., the owner and seller of nonresidential real property located at 3601 Union Road, 

Hollister, California 95024 ("Seller") hereby notifies J.F. Lehman Equity Investors I, L.P. and 

McCormick Selph, Inc., the purchaser of said real property ("Purchaser"), that a release of 

hazardous substances has come to be located on and/or beneath the real property. 

To the best of Seller's knowledge and belief, a summary of any and all releases of 

hazardous substances on or beneath the real property has been documented in Schedule 4.14 of 

the Amended and Restated Asset Purchase and Sale Agreement, and all documents in Seller's 

possession concerning such releases have been provided to Purchaser. 
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21 July 1999 
C-0799-116 

VIA REGISTERED MAIL 
RETURN RECEIPT REQUESTED 

Mr. William J. Lowell 
Director of Office of Defense Trade Controls 
Department of State 
SA-6, 21111 Floor 
Washington, DC 20522-0602 

Re: Notification of Acquisition per 22 CFR 122.4 
Reference: ODIC Applicant Code 0702-6643 

Dear Mr. Lowell: 

In accordance with 22 CFR 122, Teledyne Ryan Aeronautical, McCormick Selph 
Ordnance (TRAIMSO) formally advises the Office of Defense Trade Controls (ODTC) that 
McCormick Selph, Inc. purchased substantially all assets ofTRAIMSO effective 15 July 1999. 
TRA had previously notified ODTC ofthe proposed acquisition on 8 July 1999. 

Pl-409808.01 

In accordance with 22 CFR 122.4(c) the following information is provided: 

1. The closure of the sale of Teledyne Ryan Aeronautical, McCormick Selph 
Ordnance by McCormick Selph, Inc. occurred at 11 :59 p.m. on 15 July 
1999. 

2. The acquisition ofTRAIMSO by McCormick Selph, Inc. was completed 
in an asset purchase transaction. 

3. The acquisition does not include any subsidiaries, joint ventures, etc., of 
TRAIMSO. 

4. The registration number for McCormick Selph, Inc. is 0703-13932; 
Teledyne Ryan Aeronautical, McCormick Selph Ordnance previous DTC 
registration code, 0702-6643 should be cancelled. 



( 
Mr. William J. Lowell 
August 6, 1999 
Page2 

5. A list of open export licenses to be transferred from TRNMSO to 
McCormick Selph, Inc. is at Enclosure A. 

6. There are no open Technical Assistance Agreements or Manufacturing 
Licensing Agreements to be transferred. 

7. TRNMSO license applications currently pending at ODTC is identified in 
Enclosure B. There are no pending Technical Assistance Agreement or 
Manufacturing Licensing Agreements to be transferred. 

I certify that I am a responsible official empowered by Teledyne Ryan 
Aeronautical, McCormick Selph Ordnance to certify the conditions of22 CFR 122.2 and 22 CFR 
122.4. 

The information contained in this letter and any enclosures are considered 
CONFIDENTIAL BUSINESS INFORMATION. 

If you have any questions concerning this letter, please contact Shirley Gould at 
831-637-3731, Ext. 242 or the undersigned at Ext. 243. 

Enclosures A/S 

Very truly yours, 

Ben R. Griffin 
Empowered Official 



( 
ENCLOSURE A 

Export Licenses to be transferred from Teledyne Ryan Aeronautical, McCormick 
Selph Ordnance Unit (DTC Code 0702-6643) to McCormick Selph, Inc. {DTC Code 
0703-13932) 

License Type 

DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 
DSP-5 

Pl-.ac 

DIC License Number 

654737 
672169 
698744 
672169 
654739 
680194 
728832 
749189 
758354 
762041 
674188 
762039 
734764 
746194 
756086 
756087 
756083 
756085 
748015 
762040 

Date Approved 

3115/96 
7119/96 
6/16/97 
7/19/96 
217/96 
8/29/96 
4/14/98 
12/14/98 
3/16/03 
6/8/99 
7/3/96 
5/17/99 
5/6/98 
9/15/98 
2/5/99 
215199 
2/5/99 
2/5/99 
12/22/98 
5/21199 



( ENCLOSUREB 

Export Licenses pending at DTC to be transferred from McCormick Selph 
Ordnance Unit of the Ryan Aeronautical Division of Teledyne Industries, Inc.(DTC Code 
0702-6643) to McCormick Selph, Inc. (DTC Code 0703-13932) 

License Type 

DSP-119 
DSP-5 
DSP-5 
DSP-5 

DTCNumber 

023938 
758353 
758482 
767798 
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Mr. William Lowell 

JFLE~ & CO -+ GD&C - LOS ~5 

MCCORMICK SELPB.INc. 
3601 UDion Road 

Hollister, CA 950223 
(831) 637-3731 

Iune 28, 1999 

Director, Oflicc of Defense Trade CoDtrols (PMIDTC) 
Room 200, SA-6 
DGpUtmcat of State 
Washiopm. DC 20522-0602 

Dear Mr. Lowell: 

1-0.215 002 

In compliaDce with 22 C.F .R.. SectioDJ 122.2(b)(l) and (b)(l), I hereby 'tate that I am an 
authorized aenior officc:r ofMeConnic:k Selph. Ine. Furthermcm~, I ltate that: · 

Ncidlcr the weDding reptram, chief ex~utive officer, pmideat, any vice prcsjdcm, 
othar sanior officer or officials (e.s .• comptroller, treasurer, general counsel) nor my member of 
the board of dileetol'l: 

(i) has ever heeD indicted for or eonvictocl of violating any of the U.S. criminal 
statutes euumeratcd in 22 C.F .ll. Section 120.27i or 

(ii) is iDeliSlble to CODttact with, or to reemvc • license or other approval ro import 
defense uticlea or defc:DJC scrvicca from. or to receive an export license or other approval fiom. 
any apDCy of the U.S. Oovemmeot 

In acconlaDee with 22 C.F .R.. Scc:tion 122.2(bX2), I state 1hat McCcmuick Selph. IDe. il 
nc:ithcr ownaJ nor comrolled by foreign penona·(u defined in 22 C.F .R.. Section 1.20.16). 
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Mr. William Lowell 
Page2 

JFLEH'A'-1 & OJ -+ GD&C - LOS INiEL.£5 1-{).215 003 

Please uote that Teledyne Ryan Acrouutical, McCormick Selph OrdnaDcc (TRAIMSO) 
a aurc::otly registered u a ltralegic businesl unit ofTeledyue Ryan Ac:ronautical, San Diego, 
under their registration code 0702-6643. 

The assets ofTR.AIMSO arc to be sold to McCormick Sc)ph, Inc., a Califomia 
corporali011 and the applicant ben:in, which will need to operate with a new registration code. 
The 0702-6643 registratjon code will mnain with Teledyne Ryan Amonautical, Sa Diego. 

' 

,. 
· r 

L 
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UNITED ITATU Of AIERICA 
DIPMTII!HT OIIITATE 

STATEMENT OF REGISTRA110N _ ... ..._ 
McCor.ict Selph, Inc. 
3601 Union load 
Bolliete~. CA 95023 

........... 
131-637-3731 .......... 

t-0.215 

702-6643 

o ....... 0-... I! ..... 
__ ._..__., !J.....,II......_UII..._ .... .................. 

-·-......... - ..... ... ,._, -0 .... 
. : 5ea amtinuat.ial Sheet far Block 7 atuched hereto~--------__ _ 

ta&: ...... twmrrw;a;;;=aww.nn~.;;aw -IV(.b) 

IV(i) 

Launch Vehiclea, Guided K1aeilee, Ball1atic Kiaailea, 
lockata, torpacloea, Joab1 aDd K1Dea 
Technica1 Data aacl Defanee Sa~ivee fo~ IV(h) 

VIII(b) Aircraft aad ~eociatecl lquipaant 
YII1(1) Technical Data and Defen.ee Sarvtcae for VIIIdl) 

,_. --'U.S.•t"WnttfiiiiWII 

-·· ,, 7 UP 

............................... u. ........................ ......... ...._,._,.,.cr._ ~.....,..,..., 

Shirley Gould Mc10oZ3aick Selph Hol4ili;J8, Inc. 
Couttacta Kuaaer/bpon A41D1D.iatntor c/o J.r . .IA!!Ibnlm ' Q:Jipiuw 
KcCoraick klph, lAc. 450 Park Avame, 6th Floor 
~~i~-g~ • 831-637-3731 X242 Ntll Ym 22 2 2 

M.PJ ~~- . u.r,...._._...,.,..._c-aCR tii:IIUI:tmt11laC.tan) 

........................ -------_.._ ... .... ....,. __ , .... . 
, _ 



Privacy Act

Continuation Sheet for Block 7- Principal Executive Officers 

Name 

Glickman, Donald P 0 

Oster, Keith 

Mintz, Louis No 

LC991750121 

Position 

President 

Vice President and 
Secretary 

Place 
of Birth 

Security 
Number 

Home Address Citizenship 

r 
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Category 

IV 

vm 

ATTACHMENT 

U.S. Munitions List articles manufactured and/or exported, or defense 
senices provided. 

Commodity Purchasing U.S. Government 

Pyro laltiatioa System Tlme Delay 

Tee Coaaector 
laldator Haadle 
Retalaer 
(FCDC) Fle:Dble CoafiDed DetoaatiD1 Cord 
(SMDC) Shielded MUd DetoaatiD1 Cord 
Adaptor. Detoaator 
{FLSC) Fle:Dble Liaear Shaped Cbai'Je 
Backup Strip 
Caaopy Removal SYJteiDI 
Gu laldator 
Caaopy Fnd11riDI Cord 
Charte Holder 
FlriDI ArmlDI Meehaallm 
(WCA) WiDdowCattiD1 Allembly 
latercoaaeedDI Llae 
Praaare Cartrid1e 
Matiat Coaaector 
Electrical Detoutor 
Cord Allembly 
HtveUte Tnasfer Llae 
Pia Paller Esploltve Aetaated 
Tbnuter Esplostve Aetaated 
(LSCA) Llaear Shaped Cbarp Allembly 
Cables 
Maallold 
laldator Tnasfer 
(MDC) MUd DetoutiD1 Cord 
Cartridp. Esploltve 
SYJiem for Sled Test 
Ualoa Couecton 
Doaor Troller 
(TBI) 'l1ml Balkbead laldaton 
Detoutor Cartrklle 
SafeudAnt 
EsplostveBolt 
Hana• Allembly 
Drope JI'LSC Severuce 
SUSTabe 
Seal 
Ferrall Mullold 
laltiator bterdldor 
Oatpatlbpat Ulle 
TlmeDelaYJ 
0.4 Seeoad Delay bldator 
Selector Valve 

' 

U.S. Army 

U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy/NASA 
U.S. Air Force 
U.S. Air Force 
U.S. Air Force 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy/Air Force 
U.S. Navy/Air Force 
U.S. Navy/Air Force 
U.S. Air Force 
U.S. Navy/Army 
U.S. Navy/Air Force 
U.S. Navy/Air Force 
U.S. Navy/Air Force 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy/Air Force 
U.S. Air Force 
U.S. Air Force 
U.S. Air Force 
U.S. Navy/Air Force 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Air Force 
U.S. Air Force 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 
U.S. Navy 



Cat goa 

A TI ACHMENT (Continued) 

Commodity Pu~basiPI U.S. Govemmegt 

Drope Cutter Severance 
Rapid DeDa&ratin& Cord 
Traufer Booster 
Crimped Cbarce 
Electric: Detonator 
Pereauion Primer 

TECHNICAL DATA 

Canopy RemovaUinteneat Sequencia& System 
Canopy fractariD& System, AH-1 HeUc:opter 
Pyrotecbnlc: lnltiatlon System 

U.S. Navy 
U.S. Navy 
U.S. Army 
U.S. Army 
U.S. Army 
U.S. Navy 

U.S. Navy/NASA 
U.S. Navy/Army 
U.S. Army 

,. 
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SECRETARY OF STATE 

I, BIU JONES, Secretary of State of the State of California, 
hereby certify: 

That the attached transcript of \ page(s) has 
been compared with the record on file in this office, of 
which it purports to be a copy, and that it is full, true 
and correct. 

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

JUN 1 9 ia3S 

Secretary of State 

a 051' HI 'J!l' 

' 

r 
' I 
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ARTICLES OF INCORPORATION 

OF 

McCORMICK SELPH, INC. 

One: The name of this Corporation is: 

McCormick Selph. Inc. 

JI.!N 11 ISS~ 

tiL.L JCN~S. ~;:cnE ~ AP. Y Of S'i ATE 

Two: The purpose of this Corporation is to engage in any lawful act or 
activity for which a corporation may be organized under the General Corporation Law of 
California other than the banking business, the trust company business or the practice of a 
profession permitted to be incorporated by the California Corporations Code. 

Three: The name in the State of California of this Corporation's initial 
agent for service of process in accordance with subdivision (b) of Section 1502 of the 
General Corporation Law is: 

National Registered Agents, Inc. 

Four: The Corporation is authorized to issue only one class of shares of 
stock; and the total number of shares which this Corporation is authorized to issue is One 
Thousand (1,000). 

Five: The liability of the directors of this Corporation for monetary 
damages sball be eliminated to the fullest extent permissible under California law. 

Six; The Corporation is authorized to provide indemnification of its 
agents (as such term is defined in Section 317 of the California General Corporation Law) 
to the fullest extent permissible under California law. 

DATED: June 17, 1999 

FA991680.064 

·I ,_ 
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United States Department of State 

Louis Mintz, Vice President 
MCCORMICK SELPH, INC. 
3601 Union Road 
HOLLISTER, CA 95023 

Dear Registrant 

BurtiUI of Pollrlcal-MllltDry AJfalrs 
Office of Deferue Trude Co111r0Lr 

Wasbiugton. D.C. 20S20-060'l 

Thursday, July 15, 1999 

We have completed the processing of your registration application. Your new PM/ 
DTC Code is: 070313932. The first four digits of the code are the month and year 
of expiration of your registration. 

Please dlsbibute this code to officials of your organization (to include divisions 
and subsidiaries) empowered by you to submit license applications to this office. 

License applications received after the expiration date of your registration will be 

returned to you without action. 

If you have any questions regarding your registration, please call Deloris Kinard, 

Registrar, at (703)812-2570 or (703)875-6644, and select the •Registration" option 3, 

on the telephone menu, or send a fax to (703)875-5663. 

Sincerely, 

JJ/1 -·r~ 
.VP~ads · 

/ Chief 
Compliance Enforcement Branch 
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Delores Kinard 

McCORMICK SELPH, INC. 
3601 Union Road 

Hollister, CA 950223 
(831) 637-3731 

July 15, 1999 

Office of Defense Trade Controls (PMIDTC) 
Room 200, SA-6 
Department of State 
Washington, DC 20522-0602 
Fax: (703) 875-5663 

Dear Ms. Kinard: 

On behalf of McCormick Selph, Inc., it is our understanding that tghe DSP-9 Application 
filed by McCormick Selph, Inc., dated June 28, 1999 (a copy of which is attached hereto), has 
been approved by the Office of Defense Trade Controls and a registration code has been issued. 

As receipt of this registration code is critical to McCormick Selph, Inc. in connection 
with various transactions closing today and tomorrow, we ask that you immediately fax the new 
registration code for McCormick Selph, Inc. to the following person: 

Mark S. Lahive 
Gibson, Dunn & Crutcher 
Fax: 212-351-4035 and {213) 229-6694. 

As this matter is of the utmost importance to McCormick Selph, Inc., your immediate 
attention to this matter would be greatly appreciated. 

LC991750.119/3+ 

Louis N. Mintz- Vice President, Treasurer and 
Assistant Secretary ofMcCormick Selph, Inc. 
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